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Hon. Anne K Quinlan
Acting Sccrclar)
Surface Transportation Board
395 h Street, SW
Washington. DC 20423

Dear Secretary Quinlan:

Enclosed for filing in STB Finance Docket \o. 35199, Potlalch Corporalion-
Chaniic ol Control Within Corporate FamiU. arc the original and ten copies of the
Verified Notice of Exemption of Potlalch Land & Lumber. LLC.

This firm's check for $1.300 in pavment of the lllmg fee is attached.

Additional copies of the Verified Notice of Lxcmpiion and of this letter arc
enclosed for you to stamp to acknowledge >our receipt of them and to return to me via
the messenger

Sincerely yours.

cnc
cc: Pamela A. Mull Esq.

FEE RECEIVED
NOV 1 3 2008

SURFACE
TRANSPORTATION BOARD



SURFACE TRANSPORTATION BOARD
WASHINGTON, DC

STB Finance Docket No. 35199

POTLATCH CORPORATION-
CHANGF OF CONTROL WITHIN CORPORATE FAMIL

VERIFIED NOTICE OF EXEMPTION
OF

POTLATCH LAND & LUMBER, LLC

"V!*

FEE RECEIVED
NOV 1 3 2008

Fnlz. R. Kahn
Fritz R Kahn, P.C.
1920 N Street, NW (8th fl)
Washington, DC 20036

Tel.: (202)263-4152

Attorney for

PO TLATCH LAND & LUMBER, LLC

Dated. November 13.2008
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SURFACE TRANSPOR FAT ION HOARD
WASHINGTON. DC

STB Finance Docket No. 35199

POTLATCH CORPORATION--
CHANGE OF CONTROL WITHIN CORPORATE FAMILY

VERIFIED NOTICE OF EXEMPTION
or

POTLATCTI LAND & LUMBER, LLC

Applicant, Potlatch Land & Lumber, LLC, pursuant to 49 C.F.R 1180 2(d)(3),

seeks the Board's authorization to acquire the stock of three railroads the stock of which

currently is held by Potlatch Forest Products Corporation within the same corporate

family of Potlatch Corporation.

1. Description of the proposed transaction.

(i) Brief summary of the proposed transaction. The stock of three short

line railroads subject to the jurisdiction of the Board, the St Maries River Railroad

Company ("STMA"). the Warren & Saline River Railroad Company ("WSR") and The

Prescott and Northwestern Railroad Company ("PNW"). currently is held by Potlatch

Forest Products Corporation, a subsidiary of Potlatch Corporation of Spokane,

Washington. Subject to the approval of the Board, the stock of the STMA, WSR and

PNW will be transferred to Pollatch Land & Lumber, LLC, a newly organized subsidiary

of the Potlatch Corporation Potlatch Forest Products Corporation is being spun off by

Potlatch Corporation and will be renamed Clearwater Paper Corporation. Potlatch

Corporation, however, through Potlatch Land & Lumber, LLC, will retain indirect



control of the STMA, WSR and PNW, as well as its real estate, timber, and wood

products business.

The name, address and telephone number of the applicant are. as follows:

Potlatch Land & Lumber LLC
601 W. First Avenue (Stc. 1600)
Spokane. WA 99201

(509)824-1500

Fhe names, addresses and telephone numbers of the railroads arc, as follows:

St. Maries River Railroad Company
318 North 10th
St. Maries, ID 83861

(208)245-7562

Warren & Saline River Railroad Company
325 W. Cedar St
P. O. Box 390
Warren, AR 71671

(870)226-6717

The Prcscott and Northwestern Railroad Company
408 Whiteside St.
P. 0. Box 579
Prescott,AR 71857

(870)887-3103

The name, address and telephone number of Applicant's counsel are, as follows:

Fritz R. Kahn
Fritz R. Kahn, P.C
1920 N Street, NW (8th fl.)
Washington, DC 20036

(202)263-4152

(ii) Proposed consummation. I he proposed transaction is expected to

occur 30 days after the date of filing of the Verified Notice of Exemption.

(iii) Proposed transaction's purpose. The proposed transaction is designed

to permit Potlatch Corporation, through Potlatch Land & Lumber LLC, to retain indirect



control of the STMA, WSR and PNW, when Potlatch Corporation spins off its

subsidiary, the Potlatch Forest Products Corporation, to be renamed Clcanvater Paper

Corporation, which heretofore has held the stock of the three railroads.

2. States in which the railroads arc located.

The STMA is located in Idaho, and the WSR and PNW arc located in

Arkansas.

3. Maps.

Maps of the railroad lines of the STMA, WSR and PNW are attached as

Exhibit 1.

4. Agreements.

Copies of the draft Separation and Distribution Agreement, Transfer and

Assumption Agreement and Schedule 7 are attached as Exhibit 2 l Their final versions

will be filed with the Board when executed.

5. Level of labor protection.

Since the STMA. WSR and PNW arc Class III railroads, no labor protection need

be provided, pursuant to the provisions of 49 U.S.C. 11326(c).

6. Environmental and historic consequences.

There will be no change in the operations of the STMA, WSR and PNW.

Accordingly, the proposed transaction will result in no changes exceeding the thresholds

of 49 C.F R. 11057(e)(4) or (5). and, therefore, the proposed transaction is exempt from

1 Schedule 7 lists the Duluth & Northeastern Railroad Company. It is a shell company,
its franchise to operate as a rail carrier and its other assets having been conveyed to the
Cloquct Terminal Railroad Company, Inc., pursuant to the Notice in S'l B Finance
Docket No 34185, Cloquct Terminal Railroad Company. Inc —Acquisition and
Operation Excmption—Puluth & Northeastern Railroad Company, served May 31,2002



the need for providing further environmental documentation, pursuant to 49 C.F.R

1105.6(c)(2) and (4) No structure 50 years old or older will be dismantled or disturbed.

Hence, the proposed transaction is exempt from the historic preservation reporting

requirements, pursuant to 49 C.F.R. 1105.8(b)(2-3).

Respectfully submitted,

Fritz R/fCahn
Frit^R. Kahn, P.C
1920 N Street. NW (8th fl.)
Washington. DC 20036

Tel.: (202)263-4152

Attorney for Potlatch Land & Lumber, LI,C

Dated: November 13.2008



VERIFICAIION

I, Pamela A Mull, Vice President and General Counsel of Potlatch Land &

Lumber, LLC . declare under penalty of perjur\. under the laws of the United Stales of

America, that I have read the foregoing Verified Nonce of Exemption and that ib

assertions are true and correct to the best of my knowledge, information and belief 1

further declare that I am qualified and authorized to submit this verification on behalf of

Potlatch Land & Lumber. LLC I know that uillful misMatements or omission of

material fact constitute Federal criminal violations punishable under 18 U S C 1001 b>

imprisonment up to fi\e years and fines up to S10.000 for each offense Additionally,

these misstatcments are punishable as peijur, under 18 L 5 C 1621, which provides for

fines up to $2.000 or imprisonment up to five years tor each offense.

Dated at Spokane. WA. this 13lh of November 2008

/ .Pamela A Mull.
Picsident and General Counsel
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SEPARATION *ND DTSTK1BUI ION AGREEMENT

by and between
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SEPARATION AND DISTRIBUTION AGREEMENT

THIS SEPARATION AND DISTRIBUTION AGRELMENT (this "Agreement.11) '* ™»<fe as of {•]. 2008 by and between
Potlatch Corporation, a Delaware corporation f"Potlatch"V and Clearwatcr Paper Corporation, a Delaware corporauon (formerly
named Potlatch Forest Products Corporation) ("Cloanvajer") (:ach a "Pjflj" and logeiher. the "Parties") Capitalized terms used in
this Agreement are defined or otherwise referenced in Section 1 I

RECITALS

WHEREAS, in order lo elect to be taxed as a real estate investment trust effective January 1. 2006. the predecessor corporation
to Potlatch contributed manufacturing assets, certain real property, and other assets to Clearwater on December 30. 2005 (the "REFT
Conversion ggn^bution"). and, as a result of the REIT Conversion Contribution, Clearwaler holds assets and liabilities that comprise
the Retained Business (as defined below) and the Pulp-Based Business (as defined below).

WHEREAS, in connection with the REIT Conversion Cc ntrtbution, Clearwatcr assumed, and agreed 10 duly and punctual! /
make all payments of principal (and premium, if any) and interest on, approximately $335 million of Potlatch 's predecessor's
indebtedness to third parties (the "Drop- Down Indcbtsdnejw11!. and also assumed certain other contractual and contingent liabilities of
Potlaich 's predecessor (such assumptions, collectively, the ''REIT Conversion Assumption"!.

WHEREAS, Potlatch desires to separate the Retained Business from the Pulp-Based Business (the "Scparaugn1 ) such that, after
the Separation. Potlatch will indirectly own and conduct the Retained Business and Clearwatcr will directly own and conduct the
Pulp- Based Business,

WHEREAS, following the Separation the Board of Directors of Poilaich has determined that i: is appropriate, desirable and in
the best interests of Potlatch and us stockholders in distribute on a pro rata basis to the holders of Potlatch 's common stock, par value
SI 00 per share ("Ppilaich Common SlotK"). without any curudcr.it] on being paid by the holders of such Poilaich Common Stock, all
of the outstanding shares of Clearwater common stock, par value SO 001 per share ("Clearwater Cpmmon Stock"!, then owned hy
Potlaich (the "Disinbution").

WHEREAS, for federal income tax purposes, the Separation i& intended to qualify for tax-free treatment under Section 368(aXl}
(D) and Section 355 of the Internal Revenue Code of 1986. as amended (the "Code.") and the Distribution is intended to qualify for
tax-free treatment under Section 155 of the Code, and

WHEREAS it is appropriate and desirable to set forth the principal transactions required to effect the Separation and the
Distribution and certain other agree menus that will govern the relationship of the Potlaich Group and the Clearwatcr Group following
the Distribution

I



NOW. THEREFORE, in consideration of the mutual promises contained herein, ihe Parlies hereby agree as follows

ART1CI b 1
DEFINITIONS

Section 1 I Definitions At used in this Agreement the following terms shall have the meanings sei forth in this ScctignJJ.

"Action" means any action, claim, demand, suit, arbitration, inquiry, subpoena, discovery request, proceeding or investigation
by or before any Governmcntul Entity or any arbitration tribunal, demesne or foreign

"Affiliate" means, with respect to any Person. an> other Person that directl) or indirectly controls is controlled by or is under
common control with such Person For the purpose of this definition, the term "control" mean* the power to direct the management of
an entity, directly or irdireclly, whether through the ownership of lining sccjnucs, bj contract or otherwise, and the term
"controlled" has the meaning correlative to the foregoing After the Distribution, Potlatch and Ccantnter shall not be deemed to be
under common control for purposes hereof due solely to the fa:t thai Potiaich and Clecrwa'xr may ha\e common stockholders

" means Mellon Investor Services LLC, the distribution agent appointed by Potlatch lo distribute shares of Clearwater
Common Stock pursuant to the Distribution.

"Agreement" has the meaning set forth in the first paragraph hereof

"Ancillary Agreements" means alt of the written Contracts (other than this Agreement; entered into in connection with the
transactions contemplated hereby, including UK Conveyance Instruments, the Employee Matters Agreement, the Greenhouse
Agreement, the Marketing Agreement, the Lease and Option Agreement :he Retained Obligation Agreement, the Supply
Agreements, me Tax Sharing Agreement and the Transition Services Agreement

"Assets" means assets, properties, claims and rights f including goodwill), wherever located, of every kind, character and
description, whether real, personal or mixed, tangible or intangible, in each case whether or not recorded or reflected or required to be
recorded or reflected on the records or financial statements of any Person, including the following

(\) real properly, and all buildings, fixtures and othe- improvements located Ihercon. and interests therein and rights and
interests appurtenant thereto.

(nj persona! property and interests therein, whether owned, leased. licensed, subleased or sublicensee^. including
machinery, equipment, tools, tooling, furniture, ufflce equipment, communications ecuipment. compilers, servers, workstations,
data communications lines, and ottter information technology equipment, vehicles, containers storage tanks, spare and
replacement parts, fuel and other tangible property

(in) raw materials, work-in -process, finished goods, supplies and other inventories
(iv) rights under Contracts,



(v) the capital stock, membership interests, partnership interests or olhcr equity interests in any Person,

(vi) prepaid expenses, including ad valorem taxes, leases and rentals.

(VH) accounts, note; and other receivables.

(viu) rights, claims credits, causes of Auion or right* of set-off against third parties.

(ix) Intellectual Property Rights,
(x) licenses, permits or other governmental authorizations issued by any Governmental Entity.
(xi) books, records, files and papers, whether in hard copy or computer format, or business processes whether recorded or

not, including facility blueprints and plant layouts process sheets, preventive maintenance schedules, environmental
information, sales and promotional literature engineering information, manuals end data, sales and purchase correspondence,
lists of present and former suppliers lists of present and former customers, legal files and papers, personnel and employment
records, and other financial accounting and operational t ata. records and information,

(xn) cash and cash equivalents on hand and in bank;, and
(xui) refunds with respect to Taxes, whether recorded or not.

"Assume" means accept, assume, perform, discharge and fulfill in accordance with the terms of the item assumed, and the terms
"Assumed" and "Assumption" shall have their correlative meanings.

"Ponds" has the meaning set forth in Section 6.8l al

"Clcarwater" has die meaning set forth in the first paragraph of ihis Agreement

"Clearwater Common Stock* has the meaning set forth in the recitals

"ClearwaiCT Group" means Clearwaier. its Subsidiaries and Affiliates (other than RctamCo). and an> Subsidiaries or Affiliates
of Clearwater formed or acquired after the Distribution Date

"Clearwaler Indemni fied Parries" has the meaning sel forth in ScctiorLJOJ

"Cfti?" has the meaning set forth in the recitals

"Consents" means any consents waivers or approvals from anv Person, other than u Governmental Entity

3



"Contract" means any agreement, license contract, obligation imlci'Lure. mstiumem, lease, promise, arrangement, release.
warranty, commitment or undertaking (whether written or oral and whether express or implied)

"Conveyance Instruments ' has the meaning set forth in Section 4 j

' means a S125 million secured bank credit facility to be entered into by Clearwatcr

"Credit Sensitive Debentures" means the 9- 1/8% Credit Sensitive Debentures due 2009 issued by Potlaich on December 4.
1989, under that certain Indenture doted as of April 1 . 1986 between Potlatch and Bankers Trial of California, National Association

'Distribution" has the meaning set forth in the recitals

"Digtnbution Date" means the date determined by the Board of Directors of Potlaich as the date on which the Clearwater
Common Stock is payable to holders of Potlatch Common Stock as of the Record Date

"Distribution Ratio" means, for each holder of record of ''otlaich Common Slock as of the close of business on the Record Date,
one share of Clearwaier Common Stock for every 2 5 shares of Potlatch Common Stock outstanding and held of record by such
holder at such time

"Drop-Down Indebtedness" has the meaning set forth in :he recitals and includes the Liabilities, if anv, specifically described in.
or listed or dcscnbed in the schedules attached lu, and referred to as "Drop-Down Indebtedness" in. the Conveyance Instruments

"Employee Matters Agreement" means the Employee Matters Agreement, dated the date hereof, between Poilatch and
Clearwater

"Escalation Notice" has the meaning set fortn in Section 11 Ji_aj

"Exchange Act" has the meaning set forth in Sccjioa&£iaj

"Exempt Facilities' has the meaning set forth in Section 6 3(al

"Expenses" means any and all reasonable expenses incur.cd in connection with investigating, defending or asserting any Action
incident to any matter indemnified against hereunder (including court Tiling fees, court costs, arbitration fees or costs, witnrss fees.
and reasonable fees and disbursements of legal counsel, invest-galore, expert witnesses, consultants, accountants and other
professionals)

"Facilities" means each i>fthc following mills and facilities

(a) (i) sawmill, (11} pulp and papcrboard mill and (111) tissue mill and tissue converting faulit) at Lcwiston. Idaho.

(b) pulp ami paperboard mill at Cypress Bend, Arkansas.

4



(c) tissue mill and converting facility in North Las Vegas. Nevada, and

(d) tissue converting facility in Eluood, Illinois

"Governmental Approvals" means any notices or reports to be submitted to. or other filings to be made with, or any content*,
registrations approvals, permits or authorizations to he obtained from, an> Governmental Entity.

"Governmental Entity" means any nation or government, any state, municipality or other political subdivision thereof and any
entity, body, agency, commission, department, board, bureau or court, whether domestic, foreign or multinational, exercising
executive, legislative, judicial, regulatory nr administrative functions of or pertaining to government, and any official thereof

" means the Greenbou&e Services Agreement, dated the date hereof, between Holdings and Clcarwater

"Groups" means the Pollalch Group or the Clcarwater Group, as applicable

"Hpjdtngs" means Pot latch Forest Holdings. Inc . a Delaware corporation and a direct, wholly owned subsidiary of Potlatch

"Indemnified Party" has the meaning «i forth in Section tO.Sfal

"Indemnifying Party' has the meaning set forth in Secucn 10 5ia)

"Indemnity Payment" has the meaning set forth in Section IQ.Sfal

"Information" has the meaning sei forth in Secuoji J2Ji.i}

"Information Statement' has the meaning set forth in Seiliiin_6 Staj

S" has the meaning bet forth in SciUi'Ji 3 rj(O

"Intellectual Property Riyhts" means all 0) invention!!, whether or not patemable. (ul patent!, and patent applications,
(in) trademarks, service marks, trade dress, logos. Interne! dom<un names and trade names, whether or not registered and all goodwill
associated therewith. Uprights of publicity and other rights to use the names and likeness of individuals, (vi copyrights and related
rights, whether or not registered, (vi) computer software, data, databases, files, and documentation and other materials related thereto,
(MM trade secrets, know-how and confidential, technical and business information, including product design and proprietary
technology, processes and formulae, (viii) all rights to sue or recover and retain damages ard coslb and attorneys' fees for past.
present and future infringement or misappropriation of any of the foregoing and Ox) any other similar type of proprietary intellectual
property right.



'Intercompany Agreements" means an> Contract be'wee.i Potlatch IT one of its Subsidiaries and Cicarwuter ur one of its
Subsidiaries entered into prior to the Distribution, excluding Urn Agreement and iKc Ancillary A.grecments

"inAercreditor Agreement ' means the Intercrediior Agrce.ncnt among PoElaith Clearwater and the senior -cndcrs under the
Credit Facility

"B3." means the Internal Revenue Service and anv successor agcnc>

"KffiiALntYiii|aijflQ-flf L.aa" means (0 in any context other than a criminal action an intentional act or omission b> a Person
who is aware thai the conduct is in violation of Law-, and ui) ir the context of a criminal action an intentional act or omission by a
Person that violates a criminal Law unless tha: Person had no reasonab'e cause to believe thai the conduct was a violetion of criminal
Law

"Law." means any United States or non-United States federal, national, supranational, state, provincial, local or similar statute
law, ordinance, regu'ation. rule, code, order, consent decree, requirement or ru e of law (including common law and in equit> )

"Lease and .Option Agreement' means the Lease and Option Agiecmem, dateu the date hereof, between Holdings and
Clearwater

"Liability" means any and all debts, liabilities and obligations, absolute or contingent, matured or unmutured. liquidated or
unliquidated, accrued or unaccrued, known cu unknown, whenever arising, including all costs and expenses relating thereto, and
including those debts, liabilities and obligations arising under any Law. Action or threatened Action, or any award of any arbitrator of
any kind, and those arising under any Contract

"Losses" means any and all losses, niau. Liabilities, settlement payments awards, judgments fines penalties, damages, fees.
expenses, deficiencies claims ur other charges, absolute or cor i.ngem matured or unmatured. 'iquidated or unliquidated, accrued or
unaccrued, known or unknowr (including, without .imitation, thccosis and expenses of un> ami all Actions threatened At. HODS
demands, assessments, judgments, settlements and compromises retatirg thereto and attorney s ' fees and any and all expense:
whatsoever reasonably incurred in investigating, preparing orccfendmg against any such Actions or threatened Actions}

"Marketing Agreement" means the Lumber Sales and Marketing Agivcmenl. dated the dale hereof, between RctamCo and
Clear* aier

"NYSE1 means tnc New. York Stock Exchange Inc

"Party ' has the meaning set forth in !he first paragraph of tins Agreement

." meais any individual, corporation, partnersh'p. ion1 venture, limi^d liability company, association, joint-stock
company, trust unincorporated organization or Governmental Onuty

' has the meaning set forth in the first paragraph on thi* Agreement

6



"Potiatch Administered Claims" has the meaning set for'h m Scction_g 6{a)

"Pojlatch Comrnqn jijock" has the meaning set forth in the recitals

"Potlatch Group" means Potlatch. us Subsidiaries and Affi bates (including ReiainCo and those Subsidiaries and Affiliates
formed or acquired after the cate hercoO. other than members of the Clcarwater Group

"£aU5l£hJlldj;ninifi?d_EitU£s1 has the meaning set forth in Section 10.2

"Poilatch Name" means, the business name, brand name, trace ruimc, trademark. service nark and domain name "Potlatch," any
business name, brand name trade name, trade-nark, service murk or domain name -hat includes the word "Potlatch " and an> and all
other denvatives thereof and the Potlatch logo

"Potlaich Policies" has the meaning set forth in Sccuon P_2

"EtimeJiaie." means the rate that Bank of America (or an> successor thereto or other major money center commercial bank
agreed to by the Panics) announces from time to lime as its pnmc lending rate, as m effect from time to time

"PjQviJe.ge" has the meaning set forth in Secuyii _A2_8fa)

"Privileged Information ' has the meaning set forth in Section 1 2 Rf a)

t" means Cleorwater's consumer tissue products business, Clearwater's pulp and paperboard business and
the portion of Clearwater's wood produce! business operated at Clearwater's lumber mil! in Lewiston. Idaho, which such businesses
arc generally comprised of Clcarwater' s ownership and operation of die Facilities and the sale of products manufactured at die
Facilities.

"Pulp-Based Business Assets" means the Aises primarily used in or held lor use m the Pulp-Rased Business (excluding, far the
avoidance of doubt, me Clearwaier Common Stock), inducing the Pulp-Based Business Assets specifically described in, ur listed or
described in die schedules attached 10, the Conveyance Instruments

"Pulp-Based B,usjn.«S liabilities" means (a) the Liabilities primarily arising from or primarily related to the Pulp-Based
Business and the Pulp-Based Business Assets, other than an> juch Liabilities 'hat are Specified Potlatch Liabilities. <b) the Liabilities.
if any. specifically described in. or listed or described in the schedules attached to. and referred to as "Pulp-Based Business
Liabilities" in. the Conveyance Instruments and (c) the Retained Obligation

"Record Dafe" means the date determinec by the Board of Directors of Potlatch as the record date for me Distribution

"Registration Statement" has the meaning set forth in Secuon_fi_5ul

"REFT Conversion Assumption" has the meaning set forth in the recitals
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"REIT Conversion Contribution" has the meaning set rorth in the recitals

"Related Pgjsun" means, with respect to a Party, any F'cr-en wio a; any time prior to the Distribution Date was a director,
officer, agent or employee of such Party (m each case, in their respective capacities as such), together with such Person's heirs,
executors, administrators, sjccessors and assigns

"RetamCo" means Potlatch Land & Lumber. LLC, a Delaware limited liability company

"Retained Business" means all of the current businesses and operations of Potlatch and its Affiliates other than the Pulp-Based
Business, and includes (0 the real estate business, which acquires and sells timber'and and other real property, sells conservation
easements and undertakes certain land dcvelopmeni activities, i'u) ihe harvest and tog sale business which harvests standing timber
and purchases and sells logs, and (in) the wood prodacu busmen, which is generally Lompn>eJof Clciirwater's ownership and
operation of the Wood Produces VfilUanu the sale of wood produce manufactured at tnc Wood Procucts Mills (for the avoidance of
doubt, the Retained Business does not include the pnmon ot C'earwater's wood products business operated to. Cleorwater's lumber
mill in Lcwibton, Idaho)

"Retained Business Assets" means all Assets of Clcarwater other than the Pulp-Based Business Assets, including the Retained
Business Assets specifically described in, or listed or described in the schedules attached to. the Conveyance Instruments

"Retained Business Liabilities" means (a) all Liabilities of Clcaroalcr (including the Drop-Down Indebtedness) other than the
Pulp-Based Business Liabilities, and (b) the Liabilities, if any. specifically described in, or listed or describee in the schedules
attached to, and referred to as ''Retained Business Liabilities" in, the Conveyance Instruments

"Retained Qbligation" means itie Liability of Clearwatcr jnder the documents governing the REIT Conversion Assumption for
payment of principal and interest on the Credit Sensitive Debentures (as set forth in the Reiamed Obligation Agreement)

"Retained Obligation Agreement" mcani the Retained Obligation Agreement, dated the date hereof, between Potlaich and
Clcarwater

"SEC" means the U S Securities and Exchange Commission

"Separation' has the meaning set forth in the recitals

"Shared Contract' meant a Contract with a third Person fiat directly benefits both the Potlaich Group and the Clcarwaicr Group,
as the same may be more specifically described in or listed or described in aihedules attached po, the Conveyance Instruments

"SE&lfied Pntiaidi Liabilities" means (he Liabilities, if any. specifically described in, or listed or described in the schedules
attached to, and referred to as •Specified Potlatch Liabilities" in the Conveyance Instruments



"Subscribe Agreement" means line Amended Subscriber Agreement among Potlatcli and ihe other parties thereto f including
Clearwater after the Distribution Date), as the same may be amended from time to time, relating to the domestic reciprocal worker*
compensation insurer known as the Idaho Workers Compensation Excharge

"Subsidiary" means, when used with reference to any Person. aii> corporation, limited liability company, partnership or other
organization of which at least a majority of the securities or interests ha\ ing by the terms thereof ordinary votirg power to elect at
least a majority of the board of directors or others performing similar functions with respect to such corporation or other organization
is directly or indirectly owned or controlled by such Person provided. h«wt;vpi, itidt no Person that is not directly or indirectly wholl>
owned by anj other Person shall be a Subsidiary of such other Person unless such other Person controls, or has the right, power or
ability to control, that Person After the Distribution. Pntlakh and Clearwater shall not be deemed to be under common control for
purposes hereof due solely to the fact that Potlaich and Clearwater ma> have common stockholders

"Supply Agreements" means the Hog Fuel Supply Agreement, the Ixrwiston Shavings Sales Agreement, the Log Supply
Agreement, and the St Manes Residuals Sales Agrcemeit, each dated the date hereof, between RetamCo and Clearwater

"La" shall have the meuning set forth in the Tax Sharing Agreement

'Tax Sharing Agreemeni" means the Tax Sharing Agreement dated the date hereof, among Potlatch, Holdings RctainCo and
Clearwater

"Third Panv Claim" has the meaning scl forth m S_ccugnJ&6(aJ.

"Transfer" means transfer, contribute assign, distribute and convey or cause to be transferred, contributed, assigned,
distributed, and conveyed

'Transition Services Agreement" means the Transition Services Agree mem dated the dale hereof, between RctainCo and
Clearwater

"Wood Products Mills" means each of the following mills and faci'ilics
(a) sawmill in Prescou Arkansas (which was permanently closed m May 2008)
(b) sawmill in Wancn, Arkansas,

(c) (ij sawmill, (u) dry kilns and (in) plywood mill in St Manes, Idaho.

(d) sawmill in Bemidji, Minnesota;

(e) sawmill in Gwmn, Michigan, and
(0 parucleboard mill in Post Falls. Idaho



Section 1 2

(a) In Ihis Agrcemen'. unless the context clear!} indicates otherwise

d) words used in the singular include the plural and words used in the plural include the singular

(n) reference to any Person include1: such Person's successors and assigns but, if applicable, only if such successors
and assigns are permitted by this Agreement,

(ml reference (o any gender includes the other gender.

(iv) the word "including" means "including bui no! limned 10' .

(v) reference to any Article or Section means such Article or Section of tins Agreement, as the case may be. and
references in any section or definition to any clause means such clause of such section ur definition

(vi) the words "herein," "hereunder," "hereof," "hereto" and words of similar import shall be deemed references to
this Agreement a* a whole and not to any particular section or other provision hereof;

(VH) reference to any Contract means such Contract as amended, supplemented and modified from time to time to the
extent permitted by the provisions thereof and by this Agreement:

(viii) reference to any Law means such Law as amended modified, codified or reenactcd. tn whole or in pan. and in
effect at the time of determining compliance or applicability

(IK) accounting terms used herein shall have the meanings historically a sen bed 10 them by Potlatch and us
Subsidiaries based upon Potlatch's internal finaniia policies and procedures in effect prior to the date of this Agreement,

(x) the titles to Amtlcs and headings of Sections contained in this Agreement have been inserted for convenience of
reference only and shall not be deemed to be a pan of or to affect ihc meaning or interpretation of this Agreement.

<xi) any portion of this Agreement obligating a Pony to take any action or refrain from taking any action, as the case
may be, shall mean that such Party shall also be obligated to cause its relevant S Jbsidiaries to take such action or refrain
from taking such action, as the case may be and

IXHJ unless otherwise specified in this Agreement, all references to dollar amounts herein thall he in respect of lav. ful
currency of the L piled States
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(b) This Agreement was negotiated by the Parties, and any rule of construction or interpretation otherwise requiring this
Agreement to be construed or interpreted against either Parly shall r.oi apply to any construction or interpretation hereof

ARTICLE 11
THE SEPARATION

Section 2 I General Subject to the terms and conditions of (hi* Agrccneni, the Parties thai! use and shall cause member* of
their respective Groups to jsc, their respective commercial!) reasonable effons 10 consummate the transactions contemplated hereby,
a portion of which have already been implemented prior to the date hereof It is the intent of the Panics that Poilatch and Clearwater
and the members of their respective Groups, shall take such actions to the extent necessary, such that prior to the Distribution (i) the
Retained Business Assets will be owned or held by members of the Potlatch Group, the Retained Business uill be conducted by
members of the Poilatch Group and all of the Retained Business Liabilities will be Assumed directly or indirectly by (or retained by)
a member of the Potlatch Group and (it) the Pulp-Based Business Assets will be owned or held by members of the Clcorwatcr Group,
the Pulp-Based Business will be conducted by members of the C'corwaier Group and all of the Pulp-Based Business Liabilities will
be Assumed direcil) or indirect!) by (or retained b> i member* of the Clearu ater Group

Section 2 2 Transferor Assets

(a) Prior to the Distribution and to the extent not already completed or owned by RctainCo, pursuant to the Conveyance
Instruments. Clearwater shall Transfer to RetamCo. all of Clcarwater's nghi, title and interest m and to the Retained Business
Assets

(b) Prior to the Dis'ribution and to the extent not alread> completed or owned by Clearwater as a result of the RE1T
Conversion Contribution or otherwise, pursuant to the Conveyance Instruments. Potlatch shall Transfer to Clearwater all of
Podatch's (or any member of the Potlatch Group's) right, title and interest in and to the Pulp-Based Business Assets

(c) The Parties shall cooperate and use their commercially reasonable effons to obtain any required Consents or
Governmental Approvals, and provide any required notices, to Transfer any Assets as contemplated by this Agreement

Section 2 3 Assumption of Liabilities. Retention of Specified Liabilities Except as otherwise specifically set forth in any
Ancillary Agreement,

(a) (0 Oearwater snail, to the extent not already Assumed in conrection with the REIT Conversion Assumption, Assume,
pursuant to the Conveyance Irstrumenis (or as applicable, retainj, the Pulp-Based Business Liabilities and (n) RetainCo shall
Assume, pursuant to the Conveyance Instruments the Retained Business Liabilities; and

(b) the applicable member of the Potlatch Group shall retain the Specified Potlatch Liabilities (it being understood and
agreed dial, pursuant to SectiP" I0.2(c). the Clearwater Group wnl indemnify the Potlaich Group with respect to die Specified
Potlatch Liabilities),
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in each case of subsection (a) and (bj above, regardless of (w) when or where the same arose or arise, (x) whether the facts upon
which they are based occurred pnor to or on ihe Dittnbuuon (y) where or against whom the same are asserted or determined or
(z) whether arising from or alleged In arise from negligence g-oss negligence, recklessness, violation of Law, willful
misconduct, bad faith, fraud or misrepresentation by any member of the Potlatch Group or the Clcarwatcr Group, as (he case
may be, ur any of their respective Related Persons

Section 2.4 Separatiqn and Distribution Transactions In order to effectuate the Transfers and Assumptions pursuant to
Section 2.2 and Section 3,3- each Pony agrees to lake, 01 cause members of it& respective Group to take, pnor to the Distribution and
subject to the terms of this Agreement, all actions necessary to effectuate the Separation and Distribution, including the following
actions (some of which have already been taken pnor to the date hereof)

(a) Clearwater shall form RetainCo as a first-tier Subsidiary

(b) Clearwater shall enter into the Credit Facility and Pollatch and Clearwalcr shall enter into the Intererediior Agreement

(c) Clearwater will file (and Potlatch will content ic> and approve the filing of) an amendment to Clearwater*s certificate of
incorporation to increase the number of authorized shares of Clearwater Common Stock and to effect a stock dividend such that
Holdirgs will hold at least that number of shares of Clearwater Cuaimuu Slock ai arc to be distributed in the Distribution

(d) Holdings shall transfer to Potlatch ull of Holdings' nght. title and interest in and to the capital stock of Clearwater

(e) Clearwater and the applicable member of the Putldtch Group shall enter into each of the Ancillary Agreements

(0 Clearwater shall effect the Transfer to RetainCo of the Retained Assets, and Clcarwatcr shall effect the Assumption of
Pulp-Based Business Liabilities, set forth in SficjifluJJUJ and Secuw.2,3(Bjfjj. respectively

(g) Potlatch shall effect the Transfer to Clcarwatcr of the Pulp-Based Business Asse'.s (to the extent not alread) owned by
Clearwater). and RetainCo shall effect the Assumption or the Retained Business Liabilities set forth in Section 2 2(b) and
5ecjiQQ_2,3(aXiil. respectively

(h) Qeanvaler will draw $50 million on the Credit Fiicilit> and transfer (or cause to be transferred) .such amount to
RetainCo

d) Clearwater shall transfer to Potlatch all of Ciearwater's nght, title and interest in and to the equity interests in RetainCo

(j) Potlatch ihall transfer to Holdings all of Potlaich's right, title and inierfii in and to the equity interests in RetainCo
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Section 2 5 Existing Intercompany Agreements. Except as otherwise expressly pro* ided in this Agreement or the Ancillary
Agreements, and except for all receivables aixrucd in the urdiiiary course or business of the Pollaich Group and the Clearwater
Group, as between the Pollauh Group and the Cle<iruatcr Group, a11 Intercompany Agreement in effect immediately prior to the
Distribution shall be terminated, amended or assigned such thai the Cleanvaier Group &h«il) no longer be a party thereto from Jnd after
the Distribution

Section 2 6 Shared Contracts Liability

(.a) With respect to Liabilities pursuant to. arising under or relating to an) Shared Contract, such Liabilities shall be
allocated between the Potlatch Group and the Clearwaier Group as follov, a

(0 first, if a Liability is incurred exclusively in respect of a benefit received by one Party, the Party receiving suth
benefit shall be responsible for such Liability, and

(u) second, if a Liability cannot be so allocated under clause (i), such Liability shall be allocated between the Parties
based on the relative proportions of total benefit received (over the term of the Shared Contract measured as of the date of
the allocation) under the relevant Shared Contract Notwithstanding the foregoing, each Party shall be responsible for any
and all Liabilities arising out of or resulting from its breach of the relevant Shared Contract

(b) If any member of the Podaich Group, on the ore hand, or an> member of the Clearwater Group, on ihe other hand,
receives any benefit or payment under an> Shared Ccntraci that was intended for the other Group, the Group receiving such
benefit or payment mil use commercially reasonable efforts to deliver, transfer or otherwise afford such benefi: or pa> mcnt to
the other Group

Section 2 7 Employee Matters Agreement and Tax SharngAgrecmenj This Agreement shall not apply to or affect an> of the
matters covered by the Tax Sharing Agreement or the rmplnycc Matters Agreement, including with respect to the allocation and
assumption of Liabilities, and the Tax Sharing Agreement or 'he Employee Mailer* Agreement shall coniro! as to all matters set forth
therein over any contrary terms set forth in this Agreement

Section 2 8 Credit Sensitive Debentures Potlatch and Clearwater are entering into the Retained Obligation Agreement so as to
confirm and set forth, among other things their rights and obligations with respect to the Credit Sensitive Debentures This
Agreement shall not apply to or affect any of the matters covered by the Retained Obligation Agreement, and the Retained Obligation
Agreement shall control as to all matters set forth therein over any contrary terms set forth m this Agreement

ARTICLE HI
IHE DISTRIBUTION

Section 3 1 Issuance and Delivery of Clearwdicr Common Stock Clearwaicr shall issue to Holdings the number of shares of
Clcarwaier Common Stock required so that die total
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number of shares of Clearwater Common Stock held by Poilatch after the subsequent distribution of shores of Clcarwaicr Common
Stock by Holdings to Poilatch and immediately prior to the Distribution is equal to the total number of shares of Clearwater Common
Stock distributable pursuant to ScenQO.3,2 Potlatch shall deli\er to the Agent one or more stock certificates representing all shares of
Clearwater Common Stock then issued and outstanding, together with one or more stock powers) endorsed in blank and. wiji respect
to any unccruficatcd share;, to be distributed pursuant to Sfiction.l_2 shall take such steps as are necessary to permit such shares to be
distributed in the manner described in Section 3 2 In iis capacity ax Clear*aler's transfer agcm. the Agent mil distribute such shares
in the manner described in Section 3 2.

Section 3 2 Distribution of Ciearwater Common Stuck Platen shall instruct the Agert to dl based on the Distribution Ratio,
distribute the Clearwater Common Stock to each holder of record of Poilalch Common Stock ai the close of business on the Record
Date, and (n) after completing the transactions described in Section j.3. deliver to Clcarwater as a contribution ;o Clearwater, all
remaining shares of Gearwatcr Common Slock, if any. then held by the Agent Any such rrurncd shares of Clcarwater Common
Stock shall be immediately cancelled hy Clearwater and shall not constitute treasury shares Each distributed share of Clear*ater
Common Stock shall be validly issued, fully paid and nonassetsable <ind free of preemptive ngnis The shares of Clearwater Common
Stock distributed shall be distributed as uncerti Heated shares registered in book-entry form through the direct registration system
Except as required by applicable I-aw, no certificates therefor shall be distributed The Agent shall deliver an account statement to
each holder of shares of Clearwater Common Stock reflecting such holder's ownership interest in shares of Clean* ater Common
Slock

Section 3 3 Treatment of Eacjt*qn.t\LSbarPi No fractional shares of Clearwaier Common Stock shall be issued in the
Distribution In lieu of receiving fractional share*, each holder of Poilaich Common Stock who would oihcrw ise be entitled to receive
a fractional share of Clcarwater Common Stock pursuant to the Distribution will receive cash for such fractional share Poilatch and
Clearwater thai I instruct the Agent to determine the number of whole shares of Clcerwatcr Common Stock and fractional shares of
Clcarwater Common Stock allocablc to each holder of record of Potlatch Common Stock as of the close of business on the Record
Date, to aggregate all such fractional shares into whole shares and sell the whole shares obtained thereby in the open market at the
then prevailing prices on behalf of holders who would otherwise be entitled to receive fractional share interests, and to distribute lu
each such holder such holder1 & ratable share of the total proceeds of such sale after making appropriate deductions of any amounts
required for U S federal lax withholding purposes and after deducting any taxes attributable to the sale of such fractional share
interests

Section 3 4 Potlatch Board Action I'tc Board of Directors of Poilatch shall, in its discretion establish ihc Record Date and the
Distribution Date and ail appropriate procedures in connection with the Distribution The Board of Directors of Potlatch also shall
have die right to adjuM the Distribution RJUO u! anv uiw pnur to the Distributior The consummation of the transactions providec for
in this Aflicjc. Ill shall only be effected alter the Distribution hot been declared by Potla ch s Board of Direcinrs
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ARTICLE IV
CONVEYANCE INSTRUMENTS

Section 4 1 Delivery of Instruments of Conveyance. In order to effect the transactions contemplated by AflicjcJJ the Panic*
shall execute and deliver, or cause to be executed and delivered, pnor to 01 as of the Distribution, such Contracts, deeds, bills of sale,
instruments of assumption, instruments of assignment, stock powers, certificates of title and other instruments of assignment, transfer,
assumption and conveyance (collectively, the "Conveyance Instruments") as the Parties shall reasonably deem necessary 01
appropriate to effect such transactions

Section 4 2 Delivery of Other-Agreements Pnor to or as of the Distribution, the Parties shall execute and deliver, or shall cause
to be executed and delivered, each of the Ancillary Agreements

ARllCLhV
NO REPRESENTATIONS AND WARRANTIES

Section 5 1 No Potlatch Group Representations or Warranties Except us expressly set forth herein or in any Ancillary
Agreement, the Potlatch Group does not represent or warrant in any way (i) as to the value or freedom fmm encumbrance of. or any
other matter concerning, any of the Pulp-Based Business, the Pulp-Based Business Assets, the Pulp-Based Business Liabilities or the
Specified Potlatch Liabilities or (ii) as to the legal sufficienty to convey title to any of the Pulp-Based Business Assets on the
execution, delivery and filing of the Conveyance Instruments ALL SUCH TRANSFERRED ASSETS ARE BEING
TRANSFERRED ON AN "AS IS, WHERE IS" BASIS WITHOUT ANY REPRESENTATION OR WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE. MARKETABILITY, Til LE. VALUE, FREEDOM FROM
ENCUMBRANCE OR ANY OTHER REPRESENTATION OR WARRANTY. EXPRESS OR IMPLIED, and the Clearwa'er Group
shall bear the economic and legal risks that any conveyances of such Assets shall prove to be insufficient or thai the Clean* aier
Group's title to any such Assets shall be other than good and marketable and free of encumbrances Except as expressly set forth in
this Agreement or in any Ancillary' Agreement, tne Potlatch Group does not represent or warrant That (he obtaining of the Consents o:
Governmental Approvals, the execution and delivery1 of any mandatory agreements or the making of the filings and upplicdiions
contemplated by this Agreement shall satisfy ihe pitms.uns of all applicable agreements or the requirements of all applicable Laws or
judgments and the Clcarwater Group shall bear the ecoromic and legal risk that en> netes«ar> Consents or Governmental Approvals
are not obtained or that any requirements of Law or j jdgmenls arc not complied -A ith The Clcarwater Group waiter compliance with
any applicable bulk sales Law or any similar Law in any applicable jurisdiction in respeit of the transactions contemplated by this
Agreement

Section 5 2 No Clearsaler Representations or Warranties Except as expressly set for'h herein or in any Ancillary Agreement,
the Clearwater Group docs not represent or warrant in any way d) as to the value or freedom from encumbrance of, or any other
matter concerning, any of the Retained Business the Retained Business Assets or the Retained Business Liabilities, or (u) as to the
legal sufficiency to convey title to any of the Retained Business Assets on me
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execution, delivery and filing of the Conveyance Instruments \LL SUCH TRANSFERRED ASSETS ARE BEING
TRANSFERRED ON AN "AS IS, WHERE IS" BASIS WITHOUT AN^ REPRESENTATION OR WARRANTY OF
MERCHANTABILITY. FITNESS FOR * PART1CM AR PURPOSE. MARKETABIIIFY TITLE VALUE. FREEDOM FROM
ENCUMBRANCE OR ANY OTHFR REPRESENTATION OR WARRANTY. EXPRESS OR IMPLIED, and the Potlaich Group
shall bear the economic, and legal risks that any ionve\anccsof iiich V»scts shall prove :o be msuffictcnt or lha: the Pu:iatch Group's
title to any such Assets shall be other than good and mnrkeiabls and free of encumbrances Except as exprc«ly set forth >n trm
Agreement or in any Ancillary Agreement, the Clean* atcr Grcup docs no: represent or warrant tliai ihc obtaining of the Consents or
Governmental Approvals, the execution and delivery of any rnandator> agreements or the making of the filing* and applications
contemplated by this Agreement shall satisfy the provisions of all applicable agreements or *he requirements of all applicable Law s or
judgments and the Potlatch Group shall bear the economic and legal risk ihjt any necessary Consents or Governmental Approval* are
nut obtained or thai any requirements of Law or judgments arc not complied with The Potlatch Group waives compliance with any
applicable bulk sales Law or any similar L aw m any applicable jurisdiction in respcu of die transactions contemplated by this
Agreement

ARTICLE VI
COVENANTS

Section 6 I Material Governmental Approvals The Parties will jsc Ltrnmeniall) reasonable effort* to obtain any material
Governmental Approvals required by the transaction* cnnte-nplsied by thii Agreement

Section 6 2 Non-Assignaole Contrails

taj If and to the extent that any member of the Potlatch Group is unable to obtain auv Con.seni necessary for the Transfer of
any Cuntrau or other rights relating to the Palp-Based Bus.nest thai wmi'd other-Aisc be I'ransferred to a member of the
Clearoater Group as contemplated b> this Agreement or anj other Agreement or document contemplated hereb>. (i) such
member of the Potlaich Group shall continue to be bound Liereb> and the purported Trans fcr LU such member of the Clearwatcr
Group shall automatically be deemed deferred until such true as ail legal impediments are rcmoied and all ncce-^ary Consents
have beer obtained, and 111} unless not permitted by the terms thereof or by Law, the Clearwater Group shall pa> perform and
discharge fully all of the obhgatn.cs of the Potlatch Group thereunder from anJ after ihe Distribution, or sjch earlier uroc as
such Transfer would otherwise ha\c taker, place, and nderamfv the Potlatch Group for all Losses arising out of such
performance by such member of the Clcarwater Group The Pollatch Group shall, without further consideration therefor, pay
and remit to the applicab'e member of Ihe Clean*alcr Group promptly al! -flumes, ngjiw end other considerations received in
respect of such performance The Potlatch Group shall exercise or exploit Uicir rights and options under all such Contracts and
other nghts. agreements and documents referred to in mis Section $?( a I onl> as reasonably directed b> Clearwater and at
Cleamater's expense If and when any such Consent shall be ubtcmcd or such Contract or oiher nght shall otherwise become
Transferable or be able to be novated, the Potlaich Group shall promptly Transfer ana no\ ate (to the extent permissible) all cf
their rights and obligations thereunder to Ihc applicable member cf the Clearwater Group without pavmcn! of
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further consideration, and the Clearwaicr Group shall, without ihe payment or any further consideration therefor. Assume such
nghu and obligations To the extent that the Transfer of any Contract or other nghi (or the proceed* thereof) pursuant to this
5c£liojL&2(aj is prohibited by Law or the term1! thereof, ihis S££lLPn.fL2(.iU shall operate to create a subcontract with the
applicable member of the Clew-water Group to perform each rclc\ ant Contract or mhcr right at a subcontract price equal to the
monies, rights and other considerations received by the Poilaich Group with respect to the performance by <uch member of the
Clean ater Group

(b) If and to the extent thai any member of inc Clearwaier Group n unable to obtain any Consent nece »sary for the Transfer
of any Contract or other rights relating to the Retained Business that would otherwise be Transferred to such member of the
Potlatch Group as contemplated by this Agreement or any other agreement or document contemplated hereby, (i) such member
of the Clearwatcr Group shall continue to be bound thereby and the purported Transfer to such member of the Potlatch Group
shall automatically be deemed deferred until such time as all legal impediments are removed and all necessary Consents have
been obtained, and (n) unless not permitted by the terms thereof or by Law. the Potlalch Group shall pay perform and discharge
fully all of the obligations of the Clean* atcr Group :hcreunder from and after the Distribution, or such earner time as such
Transfer would otherwise have taken place, and indemnify ihe Clean*atcr Group for all Losses anting out of uiih performance
by such member of the Potlatch Group. The Clearwaier Group shall, v. ithout further consideration thcrcfiir. pay and remit to the
applicable member of the Potlatch Group promptly all moncs, nghss and other considerations received in respect of such
performance The Clearwatcr Group shall cxcicise or exploit their rights and options under jll such Contracts ard other rights,
agreements and documents referred to in this Section fi.2fbl onl> as rcasorabl> directed by Poilatch and at Poilaich's expense If
and when any such Consent shall be obtained or such Contract or other right shall otherwise become Transferable or be able to
be novatcd. the Clearwater Group shall promptly Transfer and novate (to ihe extent permissible) all of their rights and
obligations thereunder to the applicable member of the Pot'atch Group without pa) mem of further consideration, and the
Potlatch Group shall, without the payment of any further consideration therefor. Assume such right* and obligations To the
extent that the Transfer of any Contract or other right (or the proceeds thereof) pursuant to this SectionJftjCb) is prohibited by
Law or the terms thereof, this Section 6 ?lb) shall operate to create a subcontract v, ith the applicable member of the Potlatch
Group to perform each relevant Con'ract or other right at a subcontract price equal to the monies, rights and other considerations
received by the Clearwater Group with respect to the performance by such member of ihe Potlatth Group

Section 6 3 Further Assurances

(a) In addition to the actions specifically provided for elsewhere in this Agreement each of the Panics shall use
commercially reasonable efforts to take, or cause to be taken, all actions and to do or cause to be done, all things reasonably
necessary, proper or advisable under applicable Laws and Contracts to consummate and make effective the Separation and the
Distribution and the other transactions contemplated hereby. Without limiting the generality of the foregoing, each Party shall
cooperate with the other Party u> execute, deliver and make, or use commercially reasonable efforts to cause to be executed,
delivered and made, all instruments (including the Conveyance Instruments), Consents and Governmental Approvals under any
permit, license. Contract or Law, and to take all such other
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actions as such Party may reasonably be requested to take by the other Party from tune to lime, consistent with the terms of this
Agreement, in order to confirm the title of the Clearwatcr Group and the Potlatch Group to all or the Pulp-Based Business
Assets or (he Retained Business Assets respectively, to put the applicable member of the Clearwater Group or the Potlaich
Group in actual possession and operating control thereof and to permit the applicable member of the Clcarwatcr Group or the
Potlatch Group to exercise all rights with respect thereto and to efTectuate the provisions and purposes of this Agreement and the
other agreement and documents contemplated hcrehj n* i.hereh>

(b) If, as a result of mistake or oversight, any Pulp-Based Bu»ine*s Asset or Retained Business Asset is not transferred to
the applicable member of the Clearwater Group or the Potlatch Group, respectively, or any Pulp-Based Business Asset or
Retained Business Asset is Transferred to (or retained by) any member of the Potlaich Group or the Clearwater Group,
respectively, Potlatch and Clearwater shall negotiaur in good faith after ihc Distribution to determine the terms and conditions
upon which such Asset shall be made available to a -nembcr of the Potlatch Group or to a member of the Clearwater Group, as
the caw may be. I'nless expressl> provided to the conirarv in this Agrccmcrt or anv Ancillary Agreement, if. as a result of
mistake or oversight, any Pulp-Based Business Liability ii Assumed or retained by any member of the Pctiatch Group, or any
Retained Business Uability is Assumed or rctainec by an> member of the Clearwater Group. Potlatch and Clearwatcr shall
negotiate in good faith after the Distribution to determine whether such Liability should be Assumed by a member of the
Pollatch Group or a member of the Clearwater Group as the case may be. and the terms and conditions upon which any such
Liability shall be Assumed

Section 6 4 Collection of Accounts Receivable

(a) Following the Distribution and subject to Section j&j the Potlaich Group shall be entitled to control all collection
actions related to the Rc'juned Business Assets and the Clearwater Group shall be entitled to control all collection actions related
to the Pulp-Based Business Assets. HI each case including the determination of what actions arc necessary or appropriate and
when and how in lake any such action

(b) If, after the Distribution any member of the Clearwater Group shall receive any rcmirtantc from any account debtors
with respect to the accounts receivable that constitute Retained Business Asseu or other amuunb due tiny member of the
Potlatch Group in respect of services rendered by any member of the Potlatch Group after the Distribution, or any member of the
Potlatch Group shall receive any remittance from any account debtors with respect to the accounts receivable that constitute
Pulp-Based Business Assets or other amounts due any member ot the Clearwuter Group in rc&pect of services rendered by any
member of the Clearwai-r Group after the Distribution, such Part> shall receive and deposit such re mi nance and promptly pay
the same m the other Party

Section 6 5 Regi>tr.unjii aiidLming Pnur to '.he Distribution

(a) Potlatch and Clearwatcr shall cooperate with respect to the preparation of the registration statement on Form 10,
including such amendments or supplements thereto as may be necessary (together, the "Registration Statement"), to effect the
registration of the
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Cleamater Common Stock under the Securities Exchange Act of 1934. as amended (the' Exchange Act"1 The Registration
Statement shall include an information statement to be sent by Potlatch to its stockholders in connection with the Distribution
(the ''InfoanaUQD Statement"). Potlatch and Clcarwater shell use commercially reasonable efforts to cause the Registration
Statement to become and remain effective under the Exchange Act as won as reasonably practicable As soon as reasonably
practicable after the Registration Statement becomes effective, Potlatch shall mail the Information Statement in the holders of
PoUatch Common Stock.

(b) The Parties shall use commerciall> reasonable effons lo take all sucn action as may be necessary or appropriate under
state and foreign securities and "blue sky" laws in connection with the transactions contemplated by ilus Agreement

(c) Putlatth and Clearwatsr shall prepare, and Clcarwater shall Hie and seek to make effccme, an application for the listing
of the Clearwater Common Stock on the New York Stock Exchange subject LO official notice of issuance Potla'ch shall give
NYSE notice of the Record Date in compliance with Rule 1 Ob-17 of the Securities Exuiangc Act of 1934. as amended

(c) The Panics shal1 cooperate in preparing, filing with the SEC and causing to become effective any registration
statements or amendments thereto that are necessary or appropriate in order to effect the transactions contemplated hereby.

Scctior 6 6 No Non-compctitign After the Distribution, cither Party may, except as otherwise provided m the Ancillary
Agreements, d) engage in the same or similar activities or lines of business as the other Party or (u) do business, or refrain from doing
business, with any potential or actual supplier or customer of the other Party

Sectior. 6 7 Use of Potiatch Name

(a) Potlatch hereby grants to Clcarwater a limited, nonexclusive, worldwide fully paid-up license during the penod
beginning on the Distribution Date and ending six months thereafter, without any right to transfer or sublicense, to use the
Potlatcji Name anywhere in the world for informational purposes only, otherwise lhar as a mark, solely to refer to and identify
the Pulp-Based Business as "formerly known as Potlaich" or "formerly known as Potlalch Forest Products Corporation " These
phrases shall be used only as subscripts to the Clearwater name The subscript* shall he in plain block or typed letters no greater
than one third the size of the Clcarwater name or mark Without limitation. Clearwaier shall not use the Potlatch logo m ihe
subscripts Prior to use of the subscripts. Clear* ater shall submit representative specimens thereof to Potlaich for prior written
approval, not to be unreasonably withheld Potlatch reserves the right of simultaneous uses of the Potlatch Name anywhere in
the world by Potlatch and its Affiliates, for anj purpose. Clcarwater's rights Hith respect to use of the Potlatch Name are limited
to those expressly granted in this Section 6.7f a). Sc£upn.&2tiU or in any Ancillary Agreement, and Clcaruaicr ma> not use any
other trademarks or names of Potlatch or its Affiliates without prior written approval of Potlatth Clcarwater shall not use the
Potlaich Name in any manner thai indicates, suggests or implies that Clearwater is then affiliated in any manner with Potlatch or
any of its Affiliates, thai the Pulp-Based Business is ihcr a business or operation



of Potlatch or any of its Affiliates or that the products or semie* of ihc Pulp-Based Business are then a product or service of
Potlatch or any of its Affiliates During the permitted period of use of the foregoing subscripts under this S£CDQo_feJiq),
Clearwater agrees to maintain the current level of quality of the products, goods and services for which the Potlaich Name is
now used Clear*axr recognizes and agrees that all permuted uses of the Potlatch Name by Clcarwaler. and all resultant
goodwill associated with the Potlatch Name, will at all urnes inure sold) to the benefit of Poll at ch Cleai water will not register
or use any trademark that it confidingly similar to the Potlatch Name Clearwater will make no use of the Potlaich Name AS or n
any domain name, trading names or company names, or pans thereof uf Cbarwatcr, except as specifically permitted hereby or
in any Ancillary Agreement Clearwaler may not and will not institute or prosecute any Action with respect to the Potlatch
Name

(b) No later than six months after the Distribution Date, Clearwater shall remove (or, if necessary, on on interim basis
cover up) any and all exterior and interior signs and identifiers on the Pulp-Based Business that refer or pertain to any member
of the Poilaich Group or ibe Retained Business. After such period, (i) the C'earwatcr Group shall not use or display the Potlatch
Name, or any variation* thereof, or other service marks, trademarks, any trade names, domain names, logos or identifiers using
any of such names or otherwise owned b> or licensed to any member of the Polluter Group except as expressly permiticd in
Section 6 7fa) or in any Ancillary Agreement, and (11) the Potlatch Group shall not use or display the name "Clearwater Paper"
or any venations thereof, or other service marks, trademarks, trade names, domain names, logos or identifiers using any of such
names or oihen* ise owned by or licensed to any member of the Clcurwaier Group that have not been assigned or licensed to a
member of the Potlaich Group, without the pnor written consent of the other Party. pro.Vid.eji, huwQvei, that notwithstanding the
foregoing, (i) nothing contained in this Agreement shall prevent e-lher Purtv <rorr. using the other's name m any fair use,
otherwise than as a mark or in public filings with Go\e;nnici.(aJ Entities, materials intended for distribution to cither Party's
stockholders or any other communication in any medium that describes the relationship between the Parties including materials
distributed to emplo>«i rotating to the mailers co/cred by the Employee Matters Agreement and (u) Clearwatcr may, without
modification, use mven'ory, product literature and sales literature in existence as of the Distribution Date until the earlier of the
exhaustion of such materials or the date that is six months after the Distribution Date

Section 6 8 £umnjJ^cUitifiS
(a) With respect 10 those facilities of Pcilatch or Clean* atcr (the "Exempif.3fim.ics") that were financed or refinanced

through the issuance of bonds (the "Bonds"), the interest on which is excluded from gross income of the holder under section
103(a) of the Code or any predecessor provisions, Clearwater hereby represents, certifies and covenants thai there will be no
action, or failure to act, by Clearwater that would adversely effect the exclusion from gross income of interest on the Bonds for
U S federal income Tax purposes

lb) Without limiting Section 6 81 a). Clearwater certifies, rcpieicnis, and covenants that so long as any Bonds remain
outstanding

(ij the Exempt Facilities will continue to be used for t*ic collection, storage treatment, utilization, processing, or final
disposal of material of a type that, on
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the date of issuance of the Bonds financing the Exempt facilities, was usuicsa, unused, unwanted or discarded solid
material which luid no market value a* the place where it wu; located,

(11) at least 65%, by weight or volume, of the materials utilized or processed at the Exempt Facilities will be of a type
which on the date or issuance of Ihe Bonds Financing the Exempt Facilities was useless, unused, jnwanted. or discarded
wild material which had no market or other value at the place where it is located, and

fin) Clearwa:er will maimpin adequate records documenting its compliance with this Section 6.8 and will annually
provide to Potlaich a written certification of us continued compliance

ARTICLE VU
CONDITIONS TO THE DISTRIBUTION

The obligation of Potlatch to effect the Distribution is subject to the satisfaction or the waiter by Potlatch of each of the
following conditions

Section 7.1 Approval by Pgjatcb Board, of Directory This Agreement and the transactions contemplated hereby, including the
declaration of the Distribution, shall have been duly approved by the Board of Directors of Potlatch

Section 7 2 Receipt of IRS Private Letter Ruling and Opinion Potlaich shall have received a ruling from the IRS which shall not
have been rescinded, substantially 10 ihe effect that the Separation will qualify as a tax-free reorganization and distribution for federal
income tax purposes under Section 368(a)(I J(D) and Section 355 of Ihe Code and the Distribution will qualify as a tax-free
distribution for federal income tax purposes under Section 355 of the Code, and that no income, gam or Ins* will be recognized by
Pollatch. Clearwater or their respective stockholders (other than with respect to (.ash received in hea of fractional shares) upon the
Separation or ihe Distribution In addition. Potlatch shall have received an opinion of us tax counsel thai the Distribution was
motivated by a valid business purpose and the Distribution does not constitute a "device" for the distribution of Potlatch's or
Clearwater's earnings and profits for U S federal income tax purposes

Section 7 3 Compliance with Stale and Foreign Securities and "Blue Skv' Laws The Parties shall have taken all such action as
may be necessary or appropriate under slate and foreign securities and "Mac «k>" Laws in connection uith ihe Distribution

Section 7 4 SI^C Filings and Approvals The Parties sha-1 have prepared and Clearwater shall to the extent required under
applicable Law. have filed with the SEC any such documentation that Potlatch reasonably determines arc necessary or desirable to
effectuate the Distribution, and each Party shall have obtained all necessary approvals from the SEC

Section 7.5 Effectiveness of Registration Siaicmcnt. No Stop Onicr The Registration Statement shall have been declared
effective by the SEC, and no slop order suspending the effectiveness of the Registration Statement shall have been in mated or, to the
knowledge of cither of the Panics, threatened by the SEC
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Section 7 6 Dissemination of Information 19 Potlatch Stockholders Pnor to the Distribution, the Panics shall have prepared and
mailed to the holders of Podatch Common Stock the Information Statement and such other information concerning Clearwater. its
business, operations and management, the Distribution and such other matters as Potlaich shall reasonably determine and as may be
required by Law.

Section 7 7 Approval of NYSE Listing Application The Clear*ater Common Stock to be distributed in the Distribution shall
have been approved for listing on the New York Stock Exchange, subject to official notice of issuance

Section 7 8 Ancillary Agreemtinb Each of the Ancillary Agreements shall have been executed and delivered, and each of such
agreements shall be in full force and effect

Section 7 9 Director and.,Qfficcr Appointment? and Resignations Each of the uidit iduals named in the Information Statement as
a director or officer of Clearwater, or as an individual io become a director or officer of Clearwater after the Distribution shall have
been appointed to his or her applicable position wuh Clearwater, with Lie effective time of such appointment, as applicable, to take
effect at the time described in the Information Statement Each mdiv [dual that w ill beioinc (or remain) an employee of Clearwater or
an employee of a member of the Potlatch Group, in each case after the Distribution, shall have resigned or been removed as an officer
and as a member of all boards of directors m similar gmeming bodies of the Potlatch Group and the Clearwater Group, respective!)

Section 7 10 Consents

(a) All material Governmental Approvals required to permit the consumiruuun of the Distribution shall have been obtained
without any conditions being imposed that would have a material adverse effect on Potlatch or Clearwater

(b) Potlatch shall have obtained all Consents thai shall be required in connection with the Separation or the Distribution,
except those for which the failure to obtain such Consents would not. in the reasonable opinion of Potlatch, individually or in the
aggregate, have a material adverse effect on Potlaich, Clearwater or the consummation of the Separation or Distribution.

Section 7 11 No Actions No Action shall have been instituted or threatened by or before any Governmental Entity or before any
arbitrator to restrain, enjoin or otherwise prevent the Separation or the Distribution or the other transactions contemplated by this
Agreement, and no order, injunction, judgment, ruling or decree issued by any tuun of it-mpetcnt jurisdiction shall be in effect
restraining the Separation, the Distribution or such other transaction;

Section 7 12 ConsujnmiitiojLpf Pjn£pjsjnbuJlQnJ!ran$j£li.GD£ The transactions contemplated by Article II shall have been
consummated

Section 7 13 No Other Events No other events or developments shall have occurred thai, in the judgment of the Potlaich Board
of Directors, would result IP the Distribution ha\ ing a material adverse effect on Potlaich or us stockholders
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Section 7. 14 Satisfaction of Conditions The tausfacuun of the foregoing conditions are for the sole benefit of Potlatch and shall
not give rise to or create any duty on the part of Potlatch or the Board of Directors of Pot latch to waive or not waive any such
condition, to effect the Separation or the Distribution or m any way limit Potlalch's right to terminate this Agreement pursuant 10

ARTICI.FVIH
INSURANCE MATTERS

Section 8 1 InsurancEfnor to ;he pistnbutiQn pate Except as may otherwise be expressly provided in this Article V1JJ. the
Potlaich Group shall not have any Liability whatsoever to (he Clearwater Group in connection with the insurar.cc policies and
practices of Potlatch in effect at any time prior to the Distribution Date including in connection v* ith the level or scope of any such
insurance, the creditwonmness of an> insurance earner. LnMcnrn and conditions of any policy and the adequacy or timeliness of any
notice to ar> insurance earner with respect to any claim or potential claim or ft he ruse

Section 8 2 Ownership of Existing Policies and Programs Potlatch or one or more members of the Potlatch Group shall continue
to own all property damage and business interruption, and liability insurance policies and programs including, without limitation,
primary and excess general liability, executive liability, automobile, workers compensation, property damage and business
interruption, crime and suret) insurance policies, in effect or or Before 'he Distribution Date (collective^, the *&>UjitcJi P_oltc.ies" and
individually, a "Potlatch Pohcv"!. provided. bpwfiyjy. that for purposes of tin ArticJe.VUl. the Subscriber Agreement shall not be
deemed to be a "Poilatch Policy " Subject to the provisions of this Agreement, the Poilatch Group shall retain all uf their respective
nghu. benefits and privilege!-, if any. under the Potlaich Policies Nothing contained herein shall be construed to be an attempted
Transfer of or a change to any part of the ownership of the Potlatch Policies With respect to any claim under the Potlatch Policies
relating to the Pulp- Based Business or the Pulp-Based Business Assets, Potlatch shall have sole responsibility for claims
administration and financial administration of such policies and such administration shall be governed solely by the terms of
Sqcuon 8 5 and Secupn. 8 6 Lxccpt as expressly set fo'th in Seciion R 5 ard Section 8 6. no member of the Potlatch Group shall have
an> responsibility for or obligation to any member of the Clearwater Group under the Potlutch Policies relating to property damage
and business interruption or liability or workers compensation matters for any period, whether prior to, on or after the Distribution
Date.

Section 8.3 Maintenance of Insurance for Clearwater Until the Distribution, Potlatch will mdinlum in full force and effect its
existing insurance to the extent that it applies to the Pulp-Buseo Business or the Pulp-Based Business Asset'

Section 8.4 ftcqmgiyuj and Maintenance of Post-Distribution Insurance bv Clear* ate r Commencing on and as of the
Distribution. Clearwater shall be responsible for establishing and maintaining separate property damage and business interruption and
liability insurance policies and programs (including primary and excess general liability, executive liability, automobile, workers'
compensation, unemployment, property damage and business interruption crime, surety and other insurance) for activities and claims
involving any member
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of the Clearwater Group Eat h member of the Clearwater Group, as appiopnuie, snail be responsible for all administrative and
financial matters relating to insurance policies established and maintained hy the members or the Clean* aier Group for claims
involving any member of [he Clcarwater Group

Section 8 5 Property pamage and pusmess tonerrupuop Insurance Claims, Administration for Pre-Distribuiion Losses For
property damage and business interruption losses related to the Pulp-Based Business Assets nr the Pulp-Based Business occurring
prior to the Distribution Date. Potlatch shall have the sole ngnt, responsibility and authority to submit and process claims Any
amounts received by Potlatch with respect to an> such unresolved claims hat are settled subsequent to the Distribution Dale shall be
paid, net of any deductible::, self-insured retentions reserves or any combination '.hereof ffnr which CEeorwater shall be liable), to
Clearwater within five business days of receipt thereof by Potlatch

Section 8 6 Liability and Worker Compensation Insurance Claims Administration for Pre-Disiribution Occurrences

(a) Except as otherwise set forth herein, the Potldtch Group shall have the sole right, responsibility and authority for the
administration of all insurance claims, including, but not limited to, comprehensive general liability, directors' and officers'
liability, employer's liability and workers' compensation claims involving pre-Distnbution occurrences lelated to the Pulp-
Based Business (collectively, the "Potlatch Administered Claims"!

(b) Upon notification by a member of the Gearwaicr Group of a Potlaich Administered Claim related to the Pulp-Based
Business under one or more of the Potlatch Policies Poilaich shall cooperate with Clearwater in asserting and pursuing coverage
and payment for such claim by the appropriate insjrance carrier*s) In asserting and pursuing such coverage and payment, and
subject to Section 1Q£. Potlatch shall have sole power and authority to make binding decisions determinations, commitments
and stipulations on its own behalf and on behalf of the Clearwater Group

(c) Consistent with past practices and subject to Section S.fila). following the Distribution the Clcarwater Group shall
assume responsibility for, and shall pa> to the appropriate insurance carriers, the Potlatch Group or otherwise, any premiums,
retrospectively-rated premiums, defense costs, indemnity payment or -uninsured costs arising from any liability or workers
compensation losses which are uninsured because of coverage terms or conditions of the policies covering such losses, or other
charges (including, but not limited to. deductible*. sc<f-in«ua'd retentions, reserves and the like) (collectively, "Insurance
Charges") whenever occurring, which shall become due and payable under the terms and conditions of any applicable Potlatch
Policy m respect of any Ixisses or Actions attributable to pre-Distribution occurrences related to the Pulp-Based Business,
whenever becoming known, which Insurance Charges are known or become known prior to on or after the Distribution Date
To the extent uiat the terms of any applicable Potlatch Policy provide thai any member of the Poilaich Group shall have an
obligation to pay or guarantee the payment of any such Insurance Charges, Potlatch shall he entitled to demand that Clearwaier
make such payment directly in the Person or entity crtit'cd thereto In connection with any such demand, Totlatch shall submu
to Gearwaicr a copy of any invoice or listing of cldin.s received by Potlatch pertaining to such Insurance Charges together
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with appropriate supporting documentation In the event that Clean* ate: fails to pay any SJCQ Insurance Charges when due and
payable, whether at the request of the Persun entitled to payment or upon demand by Poilalch, the I'otlaich Group ma> (but shall
not be required to) pay such insurance charges for and on behalf of the Clearwaier Group and. thereafter, Clearwater shall
promptly reimburse Potlatch for such payment

Section 8.7 Non-Waiver of Rights to Coverage. Subrogation An insurance earner (hat would otherwise be obligated to pay any
claim shall not be relieved of the responsibility with respect thereto, or solely by virtue of the provisions of this Agreement, have any
subrogation rights with respeei thereto To the fullest extent permitted by law, each of the panics hereto hcreb) contractually waives
any and all rights of insurer subrogation under al'. pertinent policies, with respect to the mailers covered by this Agreement and shall
exercise commercially reasonable effort* lo ensure such waiver of subrogaiion with respect to each of their respective insurers and all
such pertinent policies No insurance earner or any third part) shall be entitled to a benefit (i e a benefit the> would not be entitled lo
receive had no Distribution occurred or in the absence of the provisions of this Agreement) by virtue of the provisions hereof For the
avoidance of doubt, no provision of this Agreement is intenced or shall be construed in any way to prejudice or limn insurance
coverage under any applicable policy of insurance or reinsurance

Section 8 8 Scope of Affected Policies of Insurance 1 he previsions of this Article Vlll relate sole!) to matters involving
property damage and business interruption, and liability insurance policies <ind programs, including, without limitation, primary and
excess general liability , executive liability, automobile workers* compensation, propert) damage and business interruption, crime and
siirety insurance policies, and *hal I not be construed to affect an> obligation of or impose any obligation on the Fames with respect to
any life, health and accident, dental or medical or any other insurance po'icics applicable to any of the officers, directors, employees
or other representatives of the Parties or their Affiliates

ARTICLE IX
EXPENSES

Section 9 1 Allocation of Expenses Except as otherwi&c provided in this Agreement or any other agreement contemplated
hereby, fa) all fees, expenses and other costs relating to the Separation or the Distribution that are incurred prior to the Distribution
Date shall be allocated in accordance with the Parties' allocation methodology prior to the date hereof, and (b) all fees, expenses and
other costs relating to the Separation or the Distribution that are incurred after the Distribution Date shall be paid by the Party
incurring such expenses Without limiting the foregoing and for the sake of clanty the Parties expect that all fees, expenses and other
costs associated with the Credit Facilit) that arc iiiLurred prior to the Distribution Date shall be subject to Section 9.1 (a)

ARTICLE X
JNDEMNfFICATlON

Section 10.1

fa) Except as provided in Secuon_1.0_Ub2 and except for any matter for which any Person is entitled to indemnification or
contrib-iimn pursuant to t.iis Articlejf. effective as of the Distribution Date, each Party does hereby, on behalf of itself and, to
the extent of its power and authority, its Subsidiaries, Affiliates and Related Persons, release and forever discharge die other

Party, its Subsidiaries, Affiliates arid Routed Persons, froti aii> dec all Liabilities whatsoever whether at Law or in equity
(including any right of contribution), whether an sing under any Contract, by operation of Law or otherwise, existing or arising
from any acts or events Oixumng or failing to occur or alleged to June occurred or to have failed to occur or any conditions
existing or alleged to have existed on or before the Distribution Date, including in connection with the transactions and .ill other
activities lo implement die Distribution
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fb) Nothing contained in SsctiojiJ 0 If a) shall impair an\ right of any Person identified in Section JQ l(al to enforce nis
Agreement, any Ancillary Agreement or any Shared Contract, in each case in accordance with its terms Nothing contained in
Section IQ.Ual shall release any Party from indemnifying any Related Person of another Party, us Subsidiaries or Affiliates,
who was a Related Person of the first Party, its Subsidiaries o: Affiliates on or prior to the Distribution Date and entitled to such
indemnification pursuant to obligations existing prior to the Distribution Date Nothing contained in Section Ifl.Ual shall release
or discharge any rights or clams lhai cither Party, its Subsidiaries, MTitates or its Related Person ma> have against any Related
Person of the other Party as a result of an> Knowing Violation of Law or fraud by such Related Person Nothing contained in
Section 10 Ifal shall release any Person from

(i) any Liability that is Assumed, retained or allocated to a Party, its Subsidiaries or Affiliates in accordance with this
Agreement or any Ancillary Agreement.

(ii) any Liability for the sale, lease or receipt of goods property or services purchased, obtained or used m the
ordinary course of business by a member of one G^oup or its Related Persons from a member of the other Croup or iu
Related Persons pnor to the Distribution Date,

(hi) any Liability the release of which would result in the release of any Person oilier than a Person released pursuant
lu Section 10. If a), pjovidej however, that each Part} agrees not 10 bnng sun against the other Party or any Subsidiary,
Affiliate or Related Person of such other Party with respect to any such Liability, or

(iv) any Liability that any Indemnified Party may have with respect to indemnification or contribution pursuant to this
Agreement for claim) brought against the Parties or their respective Subsidiaries or Affiliates by thin) Persons, which
Liability shall be governed by the provisions of this Article X and, if applicable. The appropriate provisions of the Ancillary
Agreements

(c) Neither Party shall make, nor permit any of its Subsidiaries or '\ffiliates to make, any claim or demand, or commence
any Action asserting any claim or demand, including any claim of contribution or indemnification against the other Party, or
any other Person released pursuant to Section 10 Ifo). with respcu to an> Liability released pursuant to Section 10 Kal
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(d) If any Subsidiary, Affiliate or Related Person of a Party initiates an Action with respect to claims released by
Section 10.1 fq). ihc Party with which such Person is associated shall indemnify the other Party against Expenses or Losses
suffered or inclined in connection with such Action m accordance with the provisions set forth in this AiUfiifi-X

(ej It is the intent of each of the Parties by virtue of the provisions of this Section 10.1 to provide for a full and complete
release and discharge of all Liabilities existing or air-ing from all acts and even's occurring or failing to occur or alleged to have
occurred or to have failed to occur and all conditions exi&ung or alleged :o *ia\e existed on or before the Distribution Date,
between the Fames (including an> intercompany Agreement*) exccpi as expressly set forth in Se_cuonJO_l{bj At any time, at
the reasonable request of either Party, the other Party shall execute and deliver releases reflec:mg the provisions hereof in such
form as the requesting Party may reasonably request

Section 10 2 jlndemnificatior^by Clearwa^er Except as provided in Sec'ion 10 5 and except as expressly provided in any
Conveyance Instrument or trie Employee Matters Agreement, from and after the Distribution, Clearwaier shall, and shall cause exh
of the other members of the Clearwuter Group to. indernmf), defend and hold harmless the members of the Pmlatch Group, each of
their Related Persons and their respective successors and assigns (collectively, the "Potlatch Indemnified Panics"], from and against
any and all Expenses or Losses incurred or suffered by one or more of the Potlatch Indemnified Parties, in connection with, relating
to, arising out of or due to, directly or indirectly, any of the following items (in each case, regardless of when or where the loss claim,
accident, occurrence, event or happening giving rise to the Expense or Loss took place, or whether any such loss, claim, accident,
occurrence, event or happening is known or unknown, or reported or unreporled)

(a) the operation of the Pulp-Based Business and Pulp-Based Business Asset.*,

(h) the Pulp'Based Business Liabilities

(c) the Specified Potlatch Liabilities.

(d) the breach by any member of the Clcarwater Group of any covenant or agreement sci forth in this Agreement, any
Conveyance Instrument or the Employee Matters Agreement,

(e) any claim that the information relating to Clearwater included >n the Registration Statement or the Information
Statement is or was false or misleading with respect to any material fac: or omits or omitted to state any material fact required to
be stated therein or necessary in order to make the statements therein, in tight of the circumstances under which they were made,
not misleading

Section 10.3 Indemnification by Potlaich Except as provided in SeciiojLliLS and except as expressly provided m any
Conveyance Instrument or the Fmployee Matters Agreement, from and after the Distribution. Potlatch shall, and shall cause each of
the other members of the Potlatch Group to, indemnify defend and hold hamjess. ihe members of the Clearwater Group, each of their
Related Persons and their respective successors and assigns (collectively, the "Cltarw^?r_Indemiufi£d-Eafli£S"). from and against any
and all Expenses or
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Losses incurred or suffered by one or more of the Clcarwatcr Indemnified Parties in connection with, relating 10, arising out of or due
to, directly or indirectly, any of the following items (in each case, regardless of when or where the loss, claim, accident, occurrence,
event or happening giving me to the Expense or Loss look place, or wnether any such toss, claim, accident, occurrence, event or
happening is known or unknown, or reported or unrcponcd)

(a) the operation of the Retained Business and Retained Business Assets,

fb) the Retained Business Liabilities.

(c) the breach by any member of the Potlatch Group of any covenant or agreement set forth in this Agreement, any
Conveyance Instrument or the Employee Matters Agreement,

(d) any claim that the information, other than mformjtion relating to Clcarwatcr, included in the Registration Statement or
the Information Statement is or wub false or misleading *ith respect to any material fact or omits or omitted to state any material
fact required to be stated therein or necessary in order to make the statements therein m light of the circumstances under which
they were made, not misleading

Section 10 4 Applicability of and Limitation on Indemnification tXCbPT AS EXPRESSLY PROVIDED HERFIN. THE
LNDEMNITY OBLIGATION UNDER THIS ARTICLE X SHALL APPLY NOTWITHSTANDING ANY INVESTIGATION
MADE BY OR ON BEHALF OF ANY INDEMNIFIED PARTY AND SHALL APPLY WITHOUT RTGARD TO WHETHER
THE LOSS, LIABILITY, CLAIM. DAMAGE. COST OR EXPENSE FOR WHICH INDEMNITY IS CLAIMED HEREUNDER IS
BASED ON STRICT UABI11TY. ABSOLUTE LIABILITY. *NY OTHER THEORY OF LIABILITY OR ARISES AS AN
OBLIGATION FOR CONTRIBUTION

Section 105 Adjustment of Indemmfiable Losses

l.a) The amount that any Party or any of the members of such Party's CiroJp (an "InderjinifyingJ^aoy.") is required tn pay to
any Person entitled to irdemmfication hcreuncer (an "Indp-r.nified Pam") shall be reduced by an> insurance proceeds and other
amounts actually recovered b> or on bc.iajf of such Ir.demnficd Party in reduction of the related Expense or Loss If on
Indemnified Party receives a payment (an "Indemnity Pa> ment") required by this Agreement from an Indemnifying Party in
respect of any Expense or Loss and subsequently actually receives insurance proceeds or other amounts in respect of such
Expense or Loss, then such Indemnified Party shall pay to the Indemnifying Party a sum equal to the lesser of (1) the amount of
such insurance proceed! or other amounts actually received or (2) the amount of Indemnity Payment*, actually received
previously

(b) An insurer who wmild otherwise be obligated to pay any claim shall not be relieved of tie responsibility with respect
thereto, or, solely by virtue of the indemnification provisions hereof have any subrogation rights with respect thereto, it being
expressly understood and agreed that no insurer or any other third party shall be entitled to a "windfall" (i e . a benefit he or she
would not be entitled to receive in the absence of the indemnification provisions) by virtue of the indemnification provisions
hereof.
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(c) Indemnity Payments (i) shall not be increased to take into account any tax costs incurred by the Indemnified Pony
arising from any Indemnity Payments from the Indemmfyirg Party and (u) shalfnot be reduced to take into account any tax
benefit received by the Indemnified Party arising from Lhc incurrcnce or payment of any Indemnity Payment

Section 10 6 Procedures for Indemnification of Third Party Claims

(a) If an> third Person shall make any claim or commence any Actior (collectively H 'llur^Zarty_.CJairn') against any one
or more of the Indemnified Panics with respect to which an Indemnified Pan> intends to make any claim for indemnification
against any member of the Clearwater Group under Section 102 or against an> member of the Potlatch Group under
Section 10.3. such Indemnified Puny shall promptly give * ritten noine tu ihc Indemnifying Party describing such Third Party
Claim in reasonable detail Notwithstanding the foregoing, 'he imlure of anv Indemnified Party to provide notice in accordance
with this Se^on 10.6fai shall not relieve the related Indemnifying Party or its obligation* under thu Articl.e.X. except to the
extent (and only to the extent) that such Indemnifying Part) is aciuell} prejudiced b> sucn failure to provide notice

(b) Subject to the following provisions of this Section IQ.ftbj. the Indemnify ing Party shall have 30 days after receipt of
the notice referred to rn Section 10 6fal to nu'ify the Indemnified Party in wnting that i* elects to conduct and control the
defense of such Third Party Claim, provided that such written rotice must contain an express obligation and acknowledgement
by the Indemnifying Party that the Indemnified Party will b; indemnified and held harmless hereundcr with reaped to the full
amount of all Expenses or Losses the Indemnified Party may suffer arising out of or relating to such Third Party Claim If the
Indemnifying Party does not give the foregoing notice or -f the Third Party Claim involves or relates to matters that are
described in subsection (i) of die proviso to the immediate!) following sentence, the Indemnified Party shall have the right to
defend, contest, settle or compromise such Third Party Claim in the exercise of its exclusive discretion, subject to the pro\ isions
of Section 10 6icj and Section 10,6(0. and the Indemnifyin i Pan> shall, upon request from the Indemnified Party and to the
extent required under this Article X. promptly pay to such Indemnified Pany in accordance with the other terms of this
Section 10 fifbl the amount of any Expense or Loss resulting from the Indemnified Party's liability to the third Person claimant
If the Indemnifying Party gives the foregoing notice, the Indemnifying Party shall have the right to undertake, conduct and
control, through counsel icasonably acceptable to the Indemnified Party, and ai the Indemnifying Party's sole expense, the
conduct and settlement of such Third Par.y Claim, and the Indemnified Party shall cooperate uith the Indemnifying Party in
connection therewith, provided., however., thai (i) in no ever.t. without the Indemnified Party's prior written consent (not to be
unreasonably withheld or delayed in the event 'he Indc-nrif *mg Pam has insurance coveiage applicable to such Third Pany
Claim) will the Indemnifying Pan) have the nghi to undcrakc. conduct ar.d control such Third Pary Claim (or the settlement
thereof) if such Third Pan> Claim (A) involves any Action b> any Govern menial Emily or (B) relates to any environmental
Law, and (u) the Indemnifying Party shall permit the Indemnified Pany and luuiisel chosen by the Indemnified Pany and
reasonably acceptable to the Indemnifying Part) to monitor «uch conduct or settlement and shall prov idc the Indemnified Pany
and such counsel with such information regarding such Thud Part> Claim as either of them may reasonably request (which
request may be general 01 specific), but the fees and expenses of such counsc1
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chosen by the Indemnified Party shall be borne by the Indemnified Parry unless (A) the Indemnifying Party and the Indemnified
Party shall have mutually agreed to the retention of such i ounse, or (B) the named pames to any such Third Party Claim include
the Indemnified Party and the Indemnifying Pan> and in ihe reasonable opinion of counsel to the Indemnified Party
representation of both parties by the same counsel would be inappropriate due to actual or iikely conflicts of interest between
them, in either of which cases the reasonable fees end disbursements of counsel for such Indemnified Party shall be paid by the
Indemnifying Party Subject to the following sentence, in no even', shall the Indemnifying Party settle or compromise any Third
Party Claim or consent to the entry of any judgment with respect to a Third Party Clain without the prior written consent of the
Indemnified Part>, such consent not to be unreasonably «i:hhcld or delayed, QE&yided. however, that the Indemnified Party shall
not be deemed to have unreasonably withheld consent to i-ny settlement or comprise if such settlement or compromise would
(w) result in any lien, encumbrance or other adverse charpc to [hereafter attach to any asset of any Indemnified Party, ix) result
in any injunction against any Indemnified Party, (y) reiuli in or include any acknowledgement, stipulauon or statement of a
violation of Law by an> Indemnified Party, nr (z) r.ot include as an unconditional tern thereof the giving b> the claimant or the
plaintiff to the Indemnified Party a complete release from all Liability in respect of such claim Notwithstanding the foregoing
sentence, the Indemnifying Part} may settle or corr.promv.e a Third Part) Claim without the prior written consent of the
Indemnified Party if sue h settlement or compromise (i) invoKes solely a cash settlement payment that is satisfied and paid
entirely by the Indcmnlying Party and (11) include* as an uiKundmonal term thereof the giving by the claimant or the plaintiff to
the Indemnified Party a complete release from al! Liabiln - in respect of such Third Part) Claim

(c) If the Indemnifying Pan) shall not have undertaken the conduct and control of the defense of any Third Party Claim as
provided above, the Indemnifying Party shall nevertheless be entitled through counsel chosen by the Indemnifying Party and
reasonably acceptable to the Indemnified Party to •nonitor the conduct or settlement of such claim by (he Indemnified Party, and
the Indemnified Patty shall provide the Indemnifying Panv and such counsel with such information regarding such Third Party
Claim as either of them may reasonably request (which request may be general or specific) but all costs and expenses incurred
in connection with such monitoring shall be borne by the Indemnifying Pony

(d) So long as the Indemnifying Party is contesting any such Third Party Claim in its reasonable good faith judgment the
Indemnified Party shall not pa> or settle any iuth Thud P.iny Claim Notwithstanding the foregoing. Lie Indemnified Parly shall
have the right to pay or settle any such Third Party Claim provided, hnwe_vjJI. that in such event the Indemnified Party shall
waive any right to indemnity therefor by die Indemnifying- Party, and no amount in respect thereof shall be claimed as an
Expense ur a Loss under this AlU£lc_X

ie) If the Indemnified Party determines in its icasonable good faith judgment that the Indemnifying Party is not defending
such Third Party Claim in good faith, the Indemnified Parn shall hate the nght to undertake control of the defense of «ueh
Third Party Claim upon fi\e days' written notice to the Indemnifying Party and thereafter to defend, contest, settle ur
compromise such Third Party Claim in the exercise of its ••xclusive discretion, subject to SecygnJi)jftfl.
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(0 If the Indemnified Party shall have undertaken the conduct and control of the defense of any Third Party Claim as
provided above, the Indemnified Parly may make senlcnvtm (.including payment tn full1) of such Third Pon> Cla.m, prQv.id.rd,
tuuxfiycc. if the Indemnified Party makes such scttlemert without the written consent of the Indemnifying Party, such settlement
shall not be dispositive of whether such Third Party Claim (or any pan thereof) is subject 10 indemnification under this Article X
or the extent of the Expense or Loss indemnifiablc under 'Jus Article X arising from such Third Party Claim (or part thereof)

Section 10 7 P_£«Cdure^fqr_Indejniu£LcaiiQn QLl)ilfiCL£lflinH An\ claim for indemnification by an Indemnified Party against
the Indemnifying Part> that does not result from a Third Part> Claim shall be asserted by written notice from the Indemnified Parly to
the Indemnifying Party Such Indemnifying Party shall have a period of 45 days after the receipt of such notice within which to
respond thereto If such Indemnifying Party does not respond within such 45-day period such Indemnifying Party shall be deemed to
have accepted responsibility to provide the indemnity claimed and shall have no further right to contest the \alidily of such claim If
such Indemnifying Party does respond within such 45-day penud and rejects such claim in whole or in part, such Indemnified Part}
shall be free to pursue resolution as provided in Article XI

Section 10.8 Contribution. If the indemnification provided for in this Article X is unavailable to an Indemnified Parly in respect
of any Expense or Loss arising out of or related to information :oniamed in tne Registration Statement or the Information Statement,
then the Indemnifying Party, in liea of indemnifying such Indemnified Party, shall contribute to the amount paid or payable by iuch
Indemnified Party as a result of such Expense or Loss ir. such proportion as is appropriate to reflect ihe rcla.ive fault of the Clcarwater
Indemnified Parties, on the one hand, or the Poilatch Indemnified Panes, on the other hand m connection with the statements or
omissions :hat resulted in such Expense or Loss The relative fault of any Clearwaicr Indemnified Party, on the one hand, and of any
Potlatch Indemnified Party on the oihcr hand, shail be determined by reference to. among other things, whether the untrue or alleged
untrue statement of a material fact or the omission or alleged crmsuon of a material fact relates to Clearwatcr. on the one hand, or
does not relate to Clearwater, on the other hand

Section 10 9 Remedies Cumulative The remedies provided in this Article X shall be cumulative and. subject to the provisions of
Article XI. shall not preclude assertion by an Indemnified Party nf any other rights or the seeking of any and all other remedies
against an> Indemnifying Party

Section 10 10 Survival. All covenants and agreements of ihe Fames contained in this Agreement relating to indemnification
shall survive the Distribution Dale indefinitely, unless a specific sumv al or other applicable period is expressly set forth herein

ARTICLE XI
DISPUTE RESOLUTION

Section 11 1 Escalation and Mediation

(a) The Parties agree to use commercially reasonable efforts to resolve expcditiousl) any dispute, controversy or claim
between them with respect to any matter covered hereby that may arise from time to time on a mutually acceptable negotiated
basis. In furtherance of the foregoing, any Party involved -n such a dispute controversy or claim ma> deliver a notice 'an
"Escalation N'olice") demanding ar m-pcrson mec:mg int olvmg representatives of the Parties at a senior level of management
of the Parties (or if me Panics agree, of die appropriate business unit or division within Mich cn:\iy) A cop> of any such
Escalation Notice shall x given to the General Counsel or like officer or official, of each Party involved in the dispute,
controversy or claim (which copy shall state that it is an Escalation Notice pursuant to this Agreement} Any agenda, location or
procedures for such discussions or negotiations be1 ween the Panics mav be established by the Parlies from time to time,
provided, however, thai the Parties shall use commercia.h reasonable effnns to meet within 30 days of the Escalation Notice
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(b) The Parties ma> agree to retain a mediator, acceptable ic both Parties. u> aid the Parlies in their discussions and
negotiations by informally providing advice 10 the Parlies. Any opinion expressed by the mediator ;hall be stricily advunrj and
shall not be binding on the Parties, nor shall any opinion expressed by the mediator be admissible in an> action or proceeding
The mediator shall be selected by the Party that did not deliver the applicable Escalation Notice from the list of individuals to be
supplied to the Parties b> JAMS/Endispute, the American Arbitration Association or such entity mutually agreeable to the
Parties Costs of the mediator shall be borne equally by the Panic* involved in the matter, and each Party shall otherwise be
responsible for its own expenses

Section 11 2 Continuity of Service and Performance Unle< s otherwise agreed in writing, the Panics will continue to provide
sen ice and honor all other commitments under this Agrccmen: rjid each Ancillarv Agreement during the course of dispute resolution
pursuant to the provisions of this Article XI with respect to all mailers not subject to such dispute, controversy or claim.

Section 11 3 Choice of Forum Any mediation hereunder shall take place in Spokane Washington, un.css otherwise agreed in
writing by the Parties

Section 11 4 Abilfly to Pursue Other I^cgal Remedies For the a\oi dance of doubt, nothing in this AlUcJe_XI shall prevent any
Party from pursuing any and ail remedies available to it in connection with a dispute relating to this Agreement or an> of the
Ancillary Agreements

ARTICLE XII
ACCESS 10 INFORMATION AND SERVICES

ScLtion 12 1 Agreement fur Exchange of Information

(a) At all times from and after the Distribution Date, as soon as reasonably practicable after written request (I) the Pollatch
Group shall at Clearwater's expense afford to Clearwalcr. its Subsidiaries and their authorized accountants, counsel anc other
designated representatives reasonable access during nornal business hours to, and provide copies of. all records books
contracts, instruments, data, document* and other information (collectively,
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"Information") in the possession or under the control of the Poilatch Group following the Distribution Date that relates to the
Clearwater Group or the Pulp-Based Business, and (u) the Clearwater Group -shall at Potlalch's expense afford to Potlalch, its
Subsidiaries and their authored accountants, counsel and other designated representatives reasonable access during normal
business hours 10. and provide copies of. all Ir.formatior :n the possession ur under the control of Jie Clearwater Group
following (he Distribution Date that relate* to the Potlalch Group or the Retained Business. jSQ.vi.dcd however that in the event
that either Part} determines that any such provision of or access to Information could be commercially detrimental, violate any
Law or Contract or waive any altome> -client privilege the Parties shall take all rcaionablc measures to permit the compliance
with such obligations in a manner that avoids any such harm or consequence

(b) Either Party may request Information under Section 12. If a) (t) to comply wrJi reporting, disclosure. Tiling or other
requirements imposed en the requesting part} (including under applicable securities or tax Laws) by u Governmental Eniu>
having jurisdiction ov er the requesting party, (u) for use in any other judicial, regulatory, administrative, tax or other pioceudmg
or in order to satisfy audit, accounting, claim; defense, regulatory PI ings litigation, tax or other similar requirements, (in) for
use in compensation, benefit or welfare plan administration or other hnna fid? business purposes or (iv1) to comply u ith its
noligauons under '.his Agreement or am Ancillary Agreement

Section 12 2 Ownership of Information Any Information owned by one Party that is provided to a requesting Party pursuant to
Section 12..1 shall be deemed to remain the properl) of the providing Party Unless specifically set forth herein, nothing contained in
this Agreement shall be construed to grant or confer rights of license or otherwise in any such Information

Section 12.3 Compensation fo,r_Prov|dmg Information The Party requesting Information agrees to reimburse the providing Party
for the reasonable costs, if <my. of creating, gathering and cop>ing such Information, to the extent thai such costs arc incurred for the
benefit of the requesting Parry

Section 12.4 Rejemion_qf Records To facilitate the possible exchange of Information pursuant to this Article XII after the
Distribution Date, the Parties agree to use commercially reasonab'e efforts lo reiuin all Information in their respective possession or
control on the Distribution Date in accordance with their respective document retention policies as in effect on the Distribution Date.
No Party will destroy, or permit any of ib Subsidiaries or Affiliates lo dcs'roy, any Information thai the other Party may have the
nght to obtain pursuant to this Agreement except in accordance with the first Party's document reteruon policy as in effect on the
Distribution Date, If either Party proposes to amend its document retention po'icv in a manner that relates to the Information or the
retention thereof (including the period for retention of any Information), cuch Party thai I notify the other Party in writing of such
proposed amendment pnor to its adoption and take such acuon> as the other Party ma> reasonably request with respect to the
Information subject to such amendment

Section 12 5 Limitation of l.iabiut> No Party shall have any liability to the olhcr Party (i) if any Information exchanged or
provided pursuant to this Agreemenl thai is an estimate 01 fureCdM, ur that is based on an estimate or forecast, is found to be
inaccurate, m the absence of
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gross negligence or willful misconduct by the Party providing such Information, or (n) if any Information is destroyed after
commercially reasonable efforts to comply with the provisions of Section 124

Section 12 6 production^ojr W i messes At all times from and after the Distribution Dale, each Party shall use commerually
reasonable efforts to make available to the other Party (without cost (other than reimbursement of actual out-of-pocket expenses) to,
and upon prior written request of. the other Party) its directors, officers employees and agents as witnesses to the extent thai the same
may reasonably be required by the other Party in connection with any Action in which the requesting Party may from time to time be
involved with respect to the Pulp-Based Business, the Retained Business or any transactions contemplated hereby.

Section 12.7 Confidentiality..
(a) From and after the Distribution Dale, each of the Pollaich Group and ihc Clearwaicr Group shall hold, and shall cause

their respective directors, officer);, employees, agents, consultants advisors and other representatives to hold, in sinct
confidence, with at least Uic same degree of care thai applies to the Potlatch Group's confidential and proprietor) information
pursuant to polices in effect as of the Distribution Dale o: such other procedures as ma> reasonahl) be adopted by ihc
applicable Party after the Distribution Date, all non-public information concerning or belonging to the other Party or any of its
Subsidiaries or Affiliates obtained by it prior to the Distribution D4C, accessed by it pursuant to $ecyg.n_13 J.. or furnished to it
by the oihcr Party or an> ol its Subsidiaries or tffiliolcs pursuant to Jus Agreement any Conveyance Instrument or the
Employee Matters Agreement, and shall not release or disclose such information to an> other Person, except their
representatives, who shall be bound by the provisions of this Stgt&n 127. prp.yjd.ed, however that the Potlalch Group and the
Clearwater Group and (her respective directors, officers., employees, agents, consultant*, advisors and other representatives may
disclose such information if. and only to the extent that, d) a disclosure of such information is compelled by judicial or
administrative process or, in the opinion of such Party's counsel, by other requirements of Law (in which case the disclosing
Party will provide, to the extent practicable under the circumstances advance written no'ice to ihc other Party of its intent to
make such disclosure), or (n) such Pany can show that such information (A) is published or is or otherwise becomes available to
the general public as pan of the public domain without breath of this Agreement. (B) has been furnished or made known to the
recipient without any obligation to keep it confidential by a third party under circumstances which are not knnwn to the recipient
to involve a breach of the third party's obligations to a Pany hereto, or iC) was developed independently of information
furnished to the recipient under this Agreement

(b) Each Pany actaiDwledges that the other Party would not have an adequate remedy at Law for the breach by the
acknowledging Party of any one or more of the covenants contained in ibis SecponJ.SJ and agrees that, in the event of such
breach, the other Pany may, in addition to the other remedies that may be available to it, apply to a court for an injunction to
prevent breaches of this Section 12 7 and to enforce specifically the terms and provisions of this Section 127 Notwithstanding
any other section hereof, the provisions of this Section.12 7 shall sum\e the Distribution Date indefinitely
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Section 12 8 Privileged Mailers

(a) Each of ihe Potlatch Group and the Clcarwater Group agrees to maintain, preserve and assert all privileges, including,
without limitation, privileges an sing under ur relating to the attorney-client relationship (which shall include the attorney-client
and work prodjct pm ilcgesj, not heretofore waived that relate to :hc Pulp-Based Business, the Pulp-Baseo Business Liabilities,
the Retained Business or the Retained Business Liabilities for any period prior ;o the Distribution Date ("Privilege"). Each Party
agrees that it shall noi waive any Privilege th.it could be a&serted under applicable Law without the prior written consent of the
other Pan> The rights and obligations created by this Sc*UQDJL2 S shall apply to all information relating to the Pulp-Based
Business, the Pulp-Based Business Liabilities, the Retained Business or the Retained Business Liabilities as lo which, but for the
Distribution, either Pary would have been entitled to assert or did assert ihe protection of a Privilege ("Privileged Information"!
including d) any and all information generated prior 10 the Distribution Dale but which, after the Distribution, is in the
possession of either Party, and (n) all information generated, received or arising after the Distribution Dale that refers to or
relates to Privileged liilornution generated, received or arising prior 10 the Distribution Date

(b) Upon receipt by either Party of any subpoena, discovery or other request that may call for the production or disclosure
of Privileged Information or if either Party obtains knowledge that any current or former employee of a member of the Potlatkh
Group or the Clearwater Group has received any subpoena, discovery or other request that may cull for the production or
disclosure of Privileged Information, such Party shall notify promptly the other Party of the existence of the request and shall
provide the other Party a reasonable opportunity to review the informatior and to assert any nghts it may have under this
SectiQq |?8 or otherwise to prevent the production or disclosure of Privileged Information Eacli Party agrees that it will no:
produce or disclose any information that may be Luvered b> a Privilege under Ibis Sgcjion,Lbfi unless (i) the other Party has
provided its written consent to such production or disclosure (whtc.i consent .shall not be unreasonably withheld), or (11) a court
of competent jurisdiction has entered a final, nonappcaluble order finding that the information is not entitled to proiccnon under
any applicable Privilege An> costs associated with asserting any Privilege shall be borne b> the Party requesting that such
Privilege be asicrtcd

(c) Each Party's transfer of books and records and other information to the other Party and each Party's agreement to
permit the other Party to possess Privileged Information existing or generated prior to the Distribution Date, arc made ui reliance
on each Party's agreement, as set forth in SKi!uTJ_U_Z and SucupnJJtJ, to maintain the confidentiality ol Privileged
Information and to assert and maintain all applicable Privileges The access to information being granted pursuant to
Section 12.1. the agreement to provide witnesses and individuals pursuant to Section 12 j and the transfer of Privileged
Information pursuant to this Agreement shall not be deemed a waiver of any Privilege that has been or ma> be asserted under
this Section 12.8 or otherwise Nothing in this Agreement shall operate to reduce minimize or condition the rights granted to
each Party in, or the obligations imposed upon each Parry by, this Section 12 B
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AR1ICLE XIU
MISCELLANEOUS

Section 13 1 Enure Agreement This Agreement, the Ancillary Agreements, and the documents delivered pursuant hereto and
thereto, constitute the entire agreement between the Parties wi.h respect to rhe subject inatier contained herein or therein, and
supersede all prior agreements, negotiations, discussions, understandings, writings and commitments between the Parties with respect
to such subject matter.

Section 13.2 Choice of Law This Agreement shall he governed by and construed and enforced in accordance with the
substantive laws of the State of Delaware and ihc federal laws of the Untied Stales of America applicable therein, as though all acts
and omissions related hereto occurred in Delaware

Section 13 3 Amendment Tim Agreement shall not be amended, modified or supplemented except by a written instrument
signed by an authorized representative of each of the Parties

Section 13 4 Wajyer Any term or provision of this Agreement may be waived, or the time for its performance may be exxnded,
by the Party or Parties entitled to the benefit thereof. Any such waiver shall be validly and sufficiently given for the purposes of this
Agreement if, as to any Party, it is in writing signed by an authorized representative of such Party The failure of any Party to enforce
at any time any provision of this Agreement shall not be construed to be a waiver of such provision, or m any wa> to affect tne
validity of this Agreement or any part hereof or the right of any Party thereafter to enforce each and every such provision No waiver
of any breach of (his Agreement shall be held to constitute a waiver of any other or subsequent breach

Section 13 5 Partial Invalidity Wherever possible, each provision hereof shall be interpreted in such a manner as to be effective
and valid under applicable Law, but in case any one or more of the provisions contained herein shall, for any reason, be held to be
invalid. Illegal or unenforceable in any respect, such provision or provisions shall be ineffective to the extent, but only to the extent,
of such invalidity, illega'ity or unenforceabilr> without invalidating the remainder of such provision or provisions or any other
provisions hereof, unless such a construction would be unreasonable

Section 136 Execution in Counterparts This Agreement n*a> he executed m one or more counterparts, each of which shall be
deemed an original instrument, but all of which shall be considered one aid the same agreement, and shall become binding when one
or more counterparts have been signed by and delivered lo each of the Parties

Section 13 7 Successors and Assigns This Agreement and each Ancillary Agreement shall be binding upon and inure lo the
benefit of the Parties hereto and thereto, respeciivclv, and their successors and permuted assign*, ptuyjjkd. hawjcvej. that the rights
and obligations of either Party under this Agreement and each Ancillary Agreement shall not be assignable by such Party without the
prior written consent of the other Party The successors and permitted assigns hereunder shall include, without limitation, any
permitted assignee as well as the successors in
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interest to such permitted assignee (whether by merger licuidatton (including successive mergers or liquidations) or otherwise;

Section 13 8 Third Panv Beneficiaries Except to the extent otherwise provided in Article X or in any Ancillary Agreement, the
provisions of this Agreement and each Ancillary Agreement are solely for the benefit of the Panics and their respective Affiliates,
successors and permitted assigns and shall not confer upor. an> third Person any remedy, claim, liability, reimbursement or other right
in excess of those existing without reference to this Agreement or any Ancillary Agreement

Section 13 9 Malices. All notices, requests, claims, demands and other communications required or permuted hercundcr shall be
in writing and shall be deemed given or delivered (t) when delivered personally, (uj if transmitted by facsimile when confirmation of
transmission is received, (in) if sent by registered or certified moil, postage prepaid, return receipt requested, on the third business day
after mailing or (iv) if sent by private courier when received, and shall be addressed as follows

IftoPotlatch. to

Potlaich Corporation
601 W First Avenue. Suite 1600
Spokane, WA 99201
Facsimile (509)833-1561
Attention General Counsel

If to Cleanvatcr. to

Qearwatcr Paper Corporation
601 W Rherside Avenue, Suite J100
Spokane, WA 99201
Facsimile [•]
Attention General Counsel

or to such other address as such Party may indicate by a notice delivered to the other Party

Section 1310 Performance Each Party shall cause to be performed, and hereby guarantees the performance of, all actions,
agreements and obligations set forth herein to be performed b> any Subsidiary or Affiliate of such Party

Section 1311 Force Majeure No Party shall be deemed in default of this Agreement to the extent that any delay or failure in the
performance of m obligations under this Agreement results from any cause beyond its reasonable control and without its fault or
negligence, including, without limitation, acts of God acts of civil or miliary authority, embargoes epidemics, war. nob,
insurrections, fires, explosions, earthquakes, floods unusually severe weather conditions, labor strikes or work stoppages as a result
of labor unrest, unavailabihi} of pans. or. in 'he wsc of computer systems, any failure in electrical or air conditioning equipment



In the event of any such excused dela> , the tune for performance shall be extended fur a penud equal to the time lost by reason of the
delay.

Section 13 1 2 No Pu.h. lfc Annnnncemcnt Neither Potlatch nor Clcarwater shall, without the approval of ihc other, make anj
press release or other public announcement concerning the transactions contemplated by ihis Agreement, except as and to the extent
that any such Party shall be so obligated by Law or the rules of any stock exchange or quotation system, in which case the ether Party
shall be advised and the Parties shall use commercially reasonable efforts to cause a mutually agreeable release or announcement to
be issued, provided, however, lhat the foregoing shall not preclude communications or disclosures necessary to implement the
provisions of this Agreement or any Ancillary Agreement or to comply with the accounting and SEC disclosure obligations or the
rules of any stock exchange

Section 13.13 XnminjUlUD.' Notwithstanding any provisions hereof, this Agreement may be terminated and the Distribution
abandoned at any time prior to the Distribution Date by and in the sole discretion of the Board of Directors of Potlatch without the
prior approval of any Person In the e\ enl of such termination, 'his Agreement shall forthwith become vuid and no Party shall have
any liability to any Pcrsun by reason of this Agreement

[signature page follows]
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IN WITNESS WHEREOF, each Pdii> has caused iha, Agreement po be executed b> us authorised representative as of the date
first above written

POTLATCH CORPORATION.
a Delaware corporation

By
Name. Michael J Covey

CLEARWATER PAPER CORPORATION,
a Delaware corporation

By
Name Gordon L Jones
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TRANSFER AND ASSUMPTION AGREEMENT

THIS TRANSFER AND ASSLMP'l ION AGREtMliNT (this "AareemenD is
entered into effective lor all purposes as of [•), 201)8 (the ''Effective Date"), by and
among Potlatch Corporation, a Delaware corporation C'Pgilatch'*), Potlaich Land &
Lumber. LLC, a Delaware limited liability company ("RctainCo"). and Clcarwatcr Paper
Corporation, a Delaware corporation (formerly named Potlatch Forest Products
Corporation) ("Clcarwater").

RECITALS

WHEREAS, Potlatch desires to separate the Retained Business from the Pulp-
Based Business (the ''Separation""), such that, after the Separation, Potlatch will indirectly
own and conduct the Retained Business and Clearwaier will direct!) o\\n and conduct the
Pulp-Based Business,

WHEREAS, the Board of Directors of Potlatch has determined that it is
appropriate, desirable and in the best interests of Potlatch and its stockholders to
distribute, following the Separation, on a pro rata basis to the holders of Potlatch's
common slock, all of the outstanding shares of Clearwater common stock then owned by
Potlatch (the "Distribution").

WHEREAS, in furtherance of accomplishing the Separation and the Distribution,
Potlatch and Clearwater entered into that certain Separation and Distribution Agreement,
dated as of [•], 2008 (the "Separation Agreement") (capitalized terms used and not
defined herein have the meaning set forth in the Separation Agreement); and

WHEREAS, Clearwatcr, Pollatch and RetainCo are entering into this Agreement
to effect the Transfer of Assets and the Assumption of Liabilities described in Section 2.2
and Section 2 3 of the Separation Agreement, respectively, it being understood,
acknowledged and agreed that this Agreement constitutes and is intended to constitute a
"Conveyance Instrument" as that term is used in the Separation Agreement.

NOW, THEREFORE, in consideration of their mutual undertakings and
agreements hcreunder. the parlies to this Agreement undertake and agree as follows.

ARTICLE 1
DEFINITIONS

Section 1.1 Definitions. As used in this Agreement, the following terms shall
have the meanings set forth in this Section 1.1.

"Agreement" has the meaning assigned to such term in the opening paragraph
hereof.

"Drop-Down Indebtedness'' has the meaning set forth in the Separation
Agreement, and is comprised of all of the indebtedness (including the payment of all
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principal, interest and other costs incurred from time to time with respect to the
indebtedness) set forth on Schedule 1 hereto.

•'Effective Date'' has the meaning assigned to such term in the opening paragraph

"Pulp-Based Business Assets'" has the meaning set forth in the Separation
Agreement, and specifically includes the Assets listed or described on Schedule 2A.

"Pulp-Based Business Liabilities" has the meaning set forth in the Separation
Agreement, and specifically includes the Liabilities listed or described on Schedule 2B.

"Retained Business Assets" has the meaning set forth in the Separation
Agreement, and specifically includes the following Assets:

(a) the owned real property, leases and subleases of real property, in each case
as listed or described on Schedule 3, and all buildings, fixtures and other improvements
located thereon and rights and interests appurtenant thereto,

(b) the Wood Products Mills and all assets and properties that support or
otherwise relate to the Wood Products Mills;

(c) the personal property and interests therein listed or described on Schedule
4,

(d) the raw materials, work-in-process, finished goods, supplies and other
inventories listed or described on Schedule 5.

(e) all rights under the Contracts listed or described on Schedule 6:

(f) the capital stock, membership interests, partnership interests or other
equity interests owned by Clearwaler in the entities listed or described on Schedule 7:

(g) the prepaid expenses, including ad valorem taxes, leases and rentals listed
or described on Schedule 8:

(h) the accounts, notes and other receivables listed or described on Schedule
2:

(i) the rights, claims, credits, causes of action or rights of set-off against third
parties listed or described on Schedule 10.

(j) the Intellectual Property Rights listed or described on Schedule 11.

(k) the licenses, permits or other governmental authorizations issued listed or
described on Schedule 12:

(1) the books, records, files and papers, and the financial, accounting and
operational data, records and information listed or described on Schedule 13:
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(m) the cash and cash equivalents on hand and in banks in an amount listed or
described on Schedule 14:

(n) the refunds \vith respect to '1 axes, and any associated interest, listed or
described on Schedule 15: and

(o) the Assets listed or described on Schedule 16

"Retained Business Liabilities'' has the meaning set forth in the Separation
Agreement, and specifically includes (a) the Drop-Down Indebtedness and (b) the
Liabilities listed or described on Schedule 17

•'Shared Contracts" has the meaning set forth in the Separation Agreement, and
specifically includes the Contracts listed or described on Schedule 18.

''Specified Potlatch Liabilities" means the Liabilities listed or described on
Schedule 19

ARTICLE 11
TRANSFER OF ASSETS; ASSUMPTION OF LIABILITIES; SHARED

CONTRACTS

Section 2.1 Transfer by Clcan\aler to RetainCo of the Retained Business
Assets Subject to Section 6 2(b) of the Separation Agreement. Clearwatcr hereby
Transfers to RetainCo all of Cleanvater's right, title and interest in. to and under the
Retained Business Assets.

Section 2.2 Transfer bv Potlatch to Cleanvaler of the Pulp-Based Business
Assets Subject to Section 6 2{a) of the Separation Agreement, Potlatch, on behalf of
itself and the other members of the Potlatch Group, hereby Transfers to Clearwater all of
Pol latch's (or the applicable member of the Potlatch Group) right, title and interest in, to
and under the Pulp-Based Business Assets

Section 2 3 Assumption of Retained Business Liabilities. RelainCo does
hereby Assume and docs hcrebv agree to pay, perform and discharge when due, all of the
Retained Business Liabilities.

Section 2.4 Assumption of Pub-Based Business Liabilities. Clearwater does
hereby Assume (or retain, as applicable) and does hereby agree to pay, perform and
discharge when due, all of the Pulp-Based Business Liabilities.

Section 2 5 Retention of Pulp-Based Business Liabilities The Potlatch Group
does hereby retain all of the Specified Poilatch Liabilities, it being understood and agreed
that, pursuant to Section 10.2(c) of the Separation Agreement, the Clcanvater Group will
indemnify the Potlatch Group with respect to the Specified Potlatch Liabilities.

Section 2.6 Shared Contracts. Reference is made to Section 2.6 of the
Separation Agreement regarding the allocation of Liabilities with respect to the Shared
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Contracts. The parties are attaching hereto as Schedule 18 ihe list of Shared Contracts of
which the parties are aware as of the Effective Date

ARTICLE 111
MISCELLANEOUS

Section 3.1 Incorporation by Reference. Each of Section 2.7, Section 2.8,
Article V, Section 6.2. Section 6.3, Section 9.1, Article X and Article XIII of the
Separation Agreement is hereby incorporated by reference as if fully set forth herein.

Section 3.2 Deed. Bill of Sale. Assignment. To the extent required and
permitted by applicable Law, this Agreement shall also constitute, as applicable, a
"deed/' a "bill of sale" or an "assignment" of the Pulp-Based Business Assets and the
Retained Business Assets.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each part> has caused this Agreement to be executed
by its authorized representative as of the Effective Date.

Potlatch Corporation,
a Delaware corporation

By
Michael J Covey

Potlalch Land & Lumber, LLC,
a Delaware limited liability company

By.
Michael J Cove>

Clearaalcr Paper Corporation,
a Delaware corporation

By_
Gordon L. Jones
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Schedule 7

Entity Ownership

1. Duluth & Northeastern Railroad Company

2. 1 he Prcscott and Northwestern Railroad Company

3 PFPC McCall Investment LLC

4. Pollatch Foundation for 1 ligher Education

5. St. Maries River Railroad Company

6. Warren & Saline River Railroad Company

7 Pollatch TRS Arkansas, LLC

8 Pollatch TRS Idaho, LLC

9. Pollatch TRS Minnesota, LLC

10. Pollatch TRS Wisconsin, LLC

11. Potlatch land & Lumber, LLC


